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List of Information Made Public, Filed or Distributed by Yell Group plc

Since Incorporation .

Documents filed with Companies House pursuant to the Companies Act 1985 of
England and Wales HE

Title:
Date:

Title:
Date:

Title
Date:

Title:
Date:

Title
Date:

Title:
Date:

Title:
Date:

Title:
Date:

Title
Date:

Title:
Date:

Title:
Date:

Title:
Date:

Title:

Date:

Title:

Certificate of Incorporation of Tasktip Limited
15 March 2001

Form 12 - Declaration of Compliance of Tasktip Limited
13 March 2001

: Form 10 - Statement of Directors and Registered Office of Tasktip Limited

13 March 2001

Memorandum of Association of Tasktip Limited
1 February 2001

: Articles of Association of Tasktip Limited

1 February 2001

Form 287 - Notice of Change of Registered Office
21 May 2001

Form 288a - Appointment of Secretary
21 May 2001

Form 288a - Appointment of Director
21 May 2001

: Form 288a - Appointment of Director

21 May 2001

Form 288a - Appointment of Director
21 May 2001

Form 288b - Resignation of Director
21 May 2001

Form 288b - Resignation of Secretary
21 May 2001

Form 88(2) - Allotment of 1 ordinary share of £1.00 each.
21 May 2001

Written resolution of the shareholders resolving to increase the company's

authorised share capital, authorise the directors of the company to allot equity securities,
disapply pre-emption rights and adopt new Articles of Association. (including a copy of
the new Articles of Association of Tasktip Limited)

Date:

25 May 2001
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Title: Form 123 - Notice of increase in nominal capital
Date: 6 June 2001

Title: Form 88(2) - Allotment of 67,998 ordinary shares of £1.00 each.
Date: 6 June 2001

Title: Form 88(2) - Allotment of 2 B ordinary shares of £0.01 each.
Date: 6 June 2001

Title: Form 288a - Appointment of Director
Date: 11 June 2001

Title: Form 288a - Appointment of Director
Date: 11 June 2001

Title: Form 288a - Appointment of Secretary
Date: 11 June 2001

Title: Form 287 - Notice of Change of Registered Office
Date: 11 June 2001

Title: Form 288b - Resignation of Director
Date: 11 June 2001

Title: Form 288b - Resignation of Director
Date: 11 June 2001

Title: Form 288b - Terminating Appointment of Secretary
Date: 11 June 2001

Title: Form 288a - Appointment of Director
Date: 14 June 2001

Title: Form 288a - Appointment of Director
Date: 18 June 2001

Title: Written resolution of the shareholders resolving to amend the company's
Memorandum of Association
Date 18 June 2001

Title: Memorandum of Association of Tasktip Limited
Date 19 June 2001

Title: Form 88(2) - Allotment of 3,000 ordinary shares of £1.00 each.
Date: 19 June 2001

Title: Form 88(2) - Allotment of 899,998 ordinary shares of £0.01 each.
Date: 22 June 2001

Title: Written resolution of the shareholders resolving to alter the company's name from
Tasktip Limited to Yell Group Limited
Date 22 June 2001

Title: Certificate of Incorporation on Change of Name of Yell Group Limited
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Date

Title:
Date:

Title:
Date;

Title

Date:

Title:
Date:

Title:
Date:

Title:
Date:

Title

Date:

Title:
Date:

Title:
Date:

Title:
Date:

Title:
Date:

Title:
Date:

Title:
Date:

Title

122 June 2001

Memorandum of Association of Yell Group Limited
22 June 2001

Articles of Association of Yell Group Limited
22 June 2001

: Form 288a - Appointment of Director
22 June 2001

Form 288a - Appointment of Director
22 June 2001

Form 288c - Change of Particulars for Director or Secretary
29 October 2001

Form 288c - Change of Particulars for Director or Secretary
31 October 2001

: Form 288c - Change of Particulars for Director or Secretary
6 November 2001

Form 288c - Change of Particulars for Director or Secretary
6 November 2001

Form 288c - Change of Particulars for Director or Secretary
6 November 2001

Form 288c¢ - Change of Particulars for Director or Secretary
30 October 2001

Form 288a - Appointment of Director
28 January 2002

Form 288a - Appointment of Director
31 January 2002

Annual Return
27 March 2002

: Written Resolution of the shareholders resolving to sub-divide the existing share

capital of the company, increase the authorised share capital and adopt new Articles of
Association (a copy of the new Articles of Association are attached).

Date

Title
Date

Title
Date

Title
Date

: 31 January 2002

: Form 122 - Notice of sub-division of shares
: 13 March 2002

: Form 123 - Notice of increase in nominal capital
: 13 March 2002

: Form 288c - Change of Particulars for Director or Secretary
: 15 May 2002

-
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Title: Special Resolution of the shareholders resolving to re-register the company as a
public company, change the company's name from Yell Group Limited to Yell Group plc
and amend the Memorandum and Articles of Association.

Date: 24 May 2002

Title: Annual Report of Yell Group Limited for the period from 15 March 2001 to 31
March 2002
Date: 24 May 2002

Title: Form 43(3) - Application by a private company for re-registration as a public
company
Date: 24 May 2002

Title: Form 43(3)(e) - Declaration on application by a private company for re-registration
as a public company
Date: 24 May 2002

Title: Balance sheet of Yell Group Limited
Date: 24 May 2002

Title: Auditors report on the balance sheet
Date: 24 May 2002

Title: Auditors Statement pursuant to s.43(3)(b} of the Companies Act 1985
Date: 24 May 2002

Title: Certificate of Incorporation on Re-registration of a Private Company as a Public
Company of Yell Group plc
Date: 28 May 2002

Title: Memorandum of Association of Yell Group plc
Date: 24 May 2002

Title: Articles of Association of Yell Group ple
Date: 24 May 2002

Title: Form 123 - Notice of increase in nominal capital
Date: 17 June 2002

Title: Written Resolution of the shareholders resolving to increase the authorised share
capital of the company.
Date: 17 June 2002

Title: Form 88(2) - Allotment of 11,163,600 ordinary shares of £0.0001 each.
Date: 17 June 2002

Title: Form 83(2) - Allotment of 5,786,300 ordinary shares of £0.0001 each.
Date: 17 June 2002

Title: Form 288a - Appointment of Director
Date: 11 June 2002

Title: Form 288a - Appointment of Director
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Date:

Title:
Date:

Title:
Date:

Title

Title:

Date

Title:
Date:

Title

Date:

Title:
Date:

Title:
Date:

Title:

Date

11 June 2002

Form 288a - Appointment of Director
11 June 2002

Form 288b - Resignation of Director
11 June 2002

: Form 288b - Resignation of Director
Date:

11 June 2002

Form 288b - Resignation of Director
: 11 June 2002

Form 288b - Resignation of Director
11 June 2002

: Form 288b - Resignation of Director
11 June 2002

Form 288b - Resignation of Director
11 June 2002

Form 288a - Appointment of Director
11 June 2002

Form 288a - Appointment of Director
1 2 July 2002



ANNEX B

List of Types of Information Made Public, Filed or Distributed
by Yell Group plc

Title: Annual Report

This information must be filed with the Registrar of Companies in England and Wales
within seven months of the fiscal year end.

Statute requiring item: The Companies Act 1985 of England and Wales
Title: Annual Return

Date required: Must be filed with the Registrar of Companies in England and Wales
within 28 days after its return date.

Statute requiring item: The Companies Act 1985 of England and Wales.
Title: Special, Extracrdinary, Elective or Written Resolutions of the shareholders.

Date required: Must be filed with Companies House within 15 days of the resolution
being passed

Statute requiring item: The Companies Act 1985 of England and Wales.

Title: Notices which the company is required to file with the Registrar of Companies.
These include notices relating to (1) increases in the company's share capital, (2) changes
to its Directors or Secretary, (3) the sub-division of the company's shares, (4) any change
to the registered office, and (5) the allotment of shares by the company.

Date required: This is dependant upon the type of notice and ranges from 14 days to |
month from the event which the notice refates to.

Statute requiring item: The Companies Act 1985 of England and Wales.




et
Y

1.1

Title: Certificate of Incorporation of
Tasktip Limited

Date: 15 March 2001



FILE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4180320

The Registrar of Companies for England and Wales hereby certifies that

TASKTIP LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Cémpanies House, Cardiff, the 15th March 2001

*N041803205*

or ey,

9101 B,
P

L™

CLanp 0O
THE OFFICLAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
— - forthe recod  —.

HC0078




12 Title: Form 12 - Declaration of
Compliance of Tasktip Limited

Date: 13 March 2001



= Companies House
—— forthe record —

Declaration on application tor registration
Please complete in typescript, ‘

or in bold black capitals.
CHFP000

il

Company Name in full | TASKTIP LIMITED

) { HOWARD THOMAS

of | 16 ST JOHN STREET, LONDON, EC1M 4AY

do solemnly and sincerely declare that ! am a T [Setisterpensanadiritre

1 Please delete as appropriate. -“emastionmitha.company|person named as director or sacretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this selemn Declaration conscientiously believing the same to
b?ﬁWw of the Statutory Declarations Act 1835.

Declarant’s signature

Declared at | 11 BREAMS BUILDINGS, LONDON EC4 v}

Day Month Year
o\ 33 1opp |

0 Pleass print name. before me & ( MALTz A PRt T STAnOE~] ]
e DNy e

Signed ‘S\{mb Date| /3 '3 o)

tA E}ommissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Plpase give the name, address,
tetephone number and, if available, EUROLIFE COMPANY SERVICES LIMITED

a DX number and Exchanga of
the person Companies House shoukd

contact if there is any query. Tel 020 7454 0966
DX number 53316 DX exchange CLERKENWELL

When you have completed and signed the form please send it to the
Registrar of Companies at:

Campanles House, Crown Way, Cardiff, CF14 3UZ DX 33050 Carditt
tor companies registered in England and Wales

WUPM AITing towws s or
Form revised June 1298 Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
. for companies registered in Scotland DX 235 Edinburgh
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Title: Form 10 - Statement of Directors
and Registered Office of Tasktip
Limited

Date: 13 March 2001
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Companies House. _

—— frthermord First directors and secretary and intended situation of
Please complete in typescript, '<tered off ry ai S
or in bold black capitals. registered office
CHFPO00

Notes on completion appear on final page

Company Name in full TASKTIP L m /786D

Proposed Reglstered omusI 6 ST goHy STResT j
{PO Box numbers only, are neot acceptable) l J

Post town l fuorapon) l
County / Reglon ] Postcode' EC/M #Nr J

If the memorandum is dalivered by an agent
for tha subscriber(s) of the memorandum X
mark the box opposite and give the agent's

name and address. -
Agent's Name FEUUZO W EE COMf’ﬂNIV SERVICES L/Mfﬂ-‘j
address | || ST. ToHN STREET
| }
Post town l l_onodorl J
County / Region [ ' 1 Postcode fga/«/] UNT l

Number of continuation sheets attached | ¢

Please give the name, address, BugsLIFE <o) fﬁ’Nl/ .YEW/CES UM/@

telephone number and, if available,

a DX number and Exchange of it &f JokN STREET ) !707\)

the person Cempanies House should

contact if thera is any query, ECIM lfﬁfr T?' 0207_ [/,S(f, O%é
DX number 533§ DXexchange (s =@ i =NWELL

Whan you have complsted and signed the form please send it to the
Registrar of Companies at:
e} Companies House, Crown Way, Carditf, CF143UZ DX 33050 Cardit{
for companies registered in England and Wates
: or
Form revised July 1998 Companies House, 37 Castle Terrace, Edinburgh, EH1 2E8
. for companies registered in Scotiand DX 235 Edinburgh




. / I
) a ,.:.' f /
Company Secretary gesnoss ‘
Company name
NAME  *Style/ Title *Honours etc
* Vchtar doads Forename(s) | HAWARD ~~
Sumame | “THOMAS
Previous forename(s)
Previous sumame(s) ' »
Address 50  RopN Mg’ PLACE
Usual residential address
For a corporation, give the
ragistered cr principal office
addraess, Past town CRA‘{EOQD
County / Reglon KEnNT | Postcode |DA!  LRT j
Countey | ) - ]
- Icodyrjyggh yfs-scretarydma company named on pege 1
Consent slgnatureﬁ/,//W,é. pate| (3. /S o)
Directors we e 12 i =
Please fist directors in aiphabetical order
" NAME  “Style/Title *Honours etc
| Forename(3) | {31 iAp
sumame | TESTER, . ]
Previous forenama(s) L ]
Pravious sumame(s) l 1
Address I W GEarY NouSg 1
Usual residentlsl address
For a carparation, giva the l GQEORGES RoAd
istared ipal office’ .
i Post town [ HoLLoway 1
County / Region Lonpan - Postcode | N7 §EZ
Country
Day Morth Year .
Date of birth 7_lq 0161111612 Nationallty | Bz 1775}
_ Business occupation | ¢ ippny g, STHATIoN _AEnT |
Other directorships 1 _ o f‘s@\”;
1 consent to a{:txes’ irbctor of the company named an page-1
Consent signature H Date} |3 "S- 0}

.




.Directors (continued) iseeroir )
) NAME  *Style/Till *Honours ete
* Voluntasy detsis Forename(s)
Sumamse
Previous forename(s)
Pravious sumame(s)
Address
Usual residential address
For a corporation, pive the
registered of principat office
County / Reglon Posteode
Country | :
Day Month Year
Dato of birth T [ | (] vetenamy ]
Business occupation ' l
Other directorships
leonsénttoaciasdirectorotmecunwvynamedmpagﬂ -
Consent sWum Date
This section must be signed by -
Either L
an agent on behatf Slgned-—s-"bsg Date ; )
of all subscribers 7 4 - % v/
( i.e those who signed
as members onthe Signed Date
memorandum of
assocation). Signed Date
Signed Date
Signed Date
Signed Date -
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1.4 Title: Memorandum of Association of
Tasktip Limited

Date: 1 February 2001
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\9 . The Companies Acts 1985 and 1989 022091
{ 022081
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

of

TASKTIP LIMITED

1. The Company's name is “TASKTIP LIMITED". S e
2. The Company's registered office is to be situated in England and Wales.

3. The Company's objects are:-

(A) To carry on throughout the world as manufacturers, wholesalers,
agents, factors, retailers, distributors, importers and exparters of goods,
raw materials, materials, consumable and finished products of any and
every description; to carry on business as advertising agents, air
conditioning and ventilation engineers, antique dealers, builders,
building maintenance and renovation specialists, builders merchants,
butchers, caravan dealers, car hire and taxi operators, carpenters and
joiners, hoteliers, caterers, restaurant proprietors, chemists, civil
engineers, cleaning contractors, clothiers, commodity dealers, computer
bureau operators, conference organisers, design engineers, driving
school operators, dry cleaners, electricians, general engineers,
employment agency proprietors and estate agents; to deal as afaresaid
in carpets, ceramics, chemicals, clothing, confactionery, cosmetics,
frozen foods, fancy goods, handbags, metal and motor accessories; to
carry on business as farmers, film and television film makers, financial
and investment cansuitants, fishmongers, flooring contractors, florists,
furniture manufacturers, garage proprietors, coach builders, general
accounting services, glaziers, grocers, greengrocers, hairdressers,
haulage, freight and shipping contractors, insurance agents, interior
designers, ironmongers, jeweilers, kitchen planners, landscape and
general gardeners, launderette operators, mail order distributors,
management consultants, metai platers and pciishers, motor dealers,
music publishers, machinery and tool distributors, newsagents,
tobacconists, nominees, trustees, nursing home proprietors, off licence
proprietors, opticians, photographers, plant hire contractors, plumbers,
precision engineers, printers, property dealers, public relations
consultants, public house proprietors, publishers, record producers,
recording studio proprietors, roofing and scaffolding contractors, ship
charterers, stock and share dealers, theatrical agents, timber merchants,

1

2665




travel agents and turf accountants; to deal as aforesaid in office
equipment, packaging products, patents, plastic goods, plastic, records,
cassettes and video tapes, sectional buildings, shoes, boots, sports
equipment, sports clothing, swimming pools, textiles, toys, wines, spirits
and household goods; and to carry on any other trade or business
whatsoever which can be advantageously carried on in connection with
the aforesaid activities.

{B) To camry on any other trade or business whatsoever which can, in
the opinion of the Board of Directors, be advantageously carried on by
the Company in connection with or as ancillary to any of the above
businesses or the general business of the Company, or further any of its
objects.

(C) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock in trade, and any real
or personal property of any kind for such consideration and on such
terms as may be considered expedient.

{D) To erect, construct, lay down enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works and plant and machinery necessary or
convenient for the Company’s business, and to contribute to or subsidise
the erection, construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company's business, and for the
purposes of or in connection with the borrowing or raising of money by
the Company to become a member of any building society.

(F} To mortgage and charge the undertaking and all or any of the real
or personal property and assets, present or future, and all or any of the
uncalled capita! for the time being of the Company, and to issue at par
or at a premium or discount, and for such consideration and with and
subject to such rights, powers privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any
securities of, the Company by a trust deed or other assurance.

(G) to issue and depoesit any securities which the Company has power
to issue by way of mortgage to secure any sum less than the nominal
amount of such securities, and also by way of security for the
performance of any contracts or obligations of the Company or of its
customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is
interested, whether directly or indirectly.




(H) To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obligations and contracts
of any person or corporation.

(! To make advances to customers and others with or without
security, and upon such terms as the Company may approve, and
generaily to act as bankers for any person or corporation.

{J) To grant pensions, allowances, gratuities and bonuses to officers,
ex-officers, employees or ex-employees of the Company or ifs
predecessors in business or the dependants or connections of such
persons, to establish and maintain or concur in establishing and
maintaining trusts, funds or schemes (whether contributory or non-
contributory) with a view to providing pensions or other benefits for any
such persons as aforesaid, their dependants or connections, and to
support or subscribe to any charitable funds or institutions, the support
of which may, in the opinion of the Directors, be calculated directly or
indirectly to benefit the Company or its employees, and to institute and
maintain any club or other establishment or profit-sharing scheme
calculated to advance the interests of the Company or its officers or
employees.

(K} To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(L) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or upon such
investments or securities and in such manner as may from time to time
be determined.

{M) To pay for any property or rights acquired by the Company, either
in cash or fully or parly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine.

{N) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments
or atherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company cr corporation, or partly in
one mode and partly in another, and generally on such terms as the
Company may determine and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired.

(O) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with

3




any coempany, firm or person carrying on or proposing to carry on any
business within the objects of this Company, and to acquire and hold,
sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the payment
of the dividends, interest ar capital of any shares, stock or securities of
and to subsidise or otherwise assist any such company.

(P) To establish or promate or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking
over of all or any of the assets and liabilities of this Company or the
promotion of which shall be in any manner caiculated to advance directly
or indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person,
firm or company camying on any business which this Company is
authorised to carry on.

(R). To sell, improve, manage, develop, tum to account, exchange, let
on rent, royalty, share of profits, or otherwise, grant licences, easements
and other rights in or over, and in any other manner deal with or dispose
of the undertaking and all or any of the property and assets for the time
being of the Company for such consideration as the Company may think
fit.

{S) To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether by sale or
purchase (for fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any such other company
as aforesaid, with or without winding up, or by sale or purchase (for fully
or partly paid-up shares or otherwise) of all or a controlling interest in the
shares or stock of this or any such other company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any
cther manner.

(T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time being required by
law.

(U) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.




(V) To do all such cther things as are incidental or conducive to the
above objects or any of them.

And it is hereby declared that in the construction of this clause the word
‘company’ except where used in reference to the Company shall be deemed
to include any person ar partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in Great Britain or
elsewhere, and that the objects specified in the different paragraphs of this
clause shall, except where otherwise expressed therein, be in nowise limited
by reference to any other paragraph or the name of the Company, but may be
carried out in as full and ample a manner and shall be construed in as wide a
sense as if each of the said paragraphs defined the objects of a separate,
distinct and independent company.

4. The liability of the members is limited.

5. The Company's share capital is £100 divided into 100 shares of £1.00
each. The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or otherwise,




I, the Subscriber to this Memoérandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and | agree to take the number of
shares shown opposite my name.

NAME AND Number of shares
ADDRESS OF taken by
SUBSCRIBER Subscriber

W. TESTER

16 St. John Street
London

EC1M 4AY

ONE

DATED this 1st day of February 2001

WITNESS to the above Signatures:-

D.J. WOOTTON L e —) .

16 St. John Street
London
EC1M 4AY




1.5

Title: Articles of Association of Tasktip
Limited

Date: 1 February 2001
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The Companies Acts 1885 and 1989
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of

TASKTIP LIMITED

PRELIMINARY

1.  (a) Subject as hereinafter provided, the regulations contained in Table
A in The Companies (Table A to F) Regulations 1985 (hereinafter referred to
as 'Table A") shall apply to the Company.

(b} Regulations 8, 64, 76, 77 and 113 of Table A shail not apply to the
Company.

2. The Company is a private companyand accordingly no invitation or offer
shall be made to the public (whether for cash or otherwise) to subscribe for
any shares in or debentures of the Company, nar shall the company allot or
agree to allot (whether for cash or otherwise) any shares in or debentures of
the Company with a view to all or any of these shares or debentures being
offered for sale to the public.

SHARES

3. (a) The Directors may subject to Article 4 hereof allot, grant options
over, or otherwise deal with or dispose of any relevant securities (as defined
by Section 80(2) of the Companies Act 1985) of the Company to such
persons and generally on such terms and conditions as the Directors think
proper.

(b) The general authority conferred by paragraph (a) of this Article
shall be conditional upon due compliance with Article 4 hereof and shall
extend to the amount of the authorised share capital of the Company upon its
incorporation. The said authority will expire on that date which is the fifth
anniversary of the date of incorporation unless renewed, varied or revoked by
the Company in general meeting in accordance with the said Section 80 or
Section 8CA of the Act.

(c) The Directors shall be entitled under the general authority
conferred by paragraph (a) of this Article to make at any time before the
expiry of such authority any offer or agreement which will or might require
relevant securities of the Company to be allotted after the expiry of such
authority.




4. (a) Subject to any direction to the contrary that may be given by the
Company in general meeting all shares authorised pursuant to Articie 3
hereof to be allotted shall be offered to the members in proportion to the
existing shares held by them and such offer shall be made by notice in writing
specifying the number of shares to which the member is entitied and limiting a
time (being not fess than 21 days) within which the offer if not accepted will be
deemed to have been declined, and after the expiry of such time or upon
receipt of an intimation from the member to whom such notice is given that he
declines to accept the shares offered, the Directors may, subject to these
Articles, allot or otherwise dispose of the same to such persons and upon
such terms as they think most beneficial to the Company. The Directors may
in like manner dispose of any such shares as aforesaid which, by reason of
the proportion borne by them to the number of persons entitled to any such
offer as aforesaid or by reason of any other difficulty in apportioning the same,
cannot in the opinion of the Directors be conveniently offered in manner
hereinbefore provided.

(b} By virtue of Section 91(1) of the Companies Act 1985, Sections
89(1) and 90{1) to 90(6) inclusive of that Act shall not apply to the Company.

LIEN

5. The Company shall have a first and paramount lien on every share
{whether or not it is a fully paid share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that share and
the Company shall also have a first and paramount lien on all shares (whether
fully paid or not) standing registered in the name of any member whether
sclely or one of two or more joint holders for all moneys presently payable by
him or his estate to the Company; but the Directors may at any time declare
any share to be wholly or in part exempt from the provisions of this Article.
The Company's lien (if any) on a share shall extend to all dividends payable
thereon.

TRANSFER OF SHARES

6. The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share, whether or not it
is a fully paid share. The first sentence of Regulation 24 of Table A shall not
apply to the Company.

MEETINGS

7. In accordance with Section 372(3) of the Companies Act 1985 in every
notice calling a General Meeting of the Company there shall appear with
reasonable prominence a statement that a member entitled to attend and vote
is entitled to appoint a proxy to attend and vote instead of him and that a
proxy need not be a member of the Company. Regulation 38 of Tabie A shall
be maodified accordingly and the second sentence of Regulation 59 of Table A
shall not apply to the Company.




8. In Regulation 41 of Table A there shall be added at the end: "If at any
adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting the meeting shall be dissolved”.

DIRECTORS

9. Unless and until the Company in general meeting shall otherwise
determine, there shall be no maximum number of Directors and the minimum
number of Directors shall be one. If and so long as there is a sole Director he
may exercise all the powers and authorities vested in the Directors by these
Articles and by Table A and Regulation 89 of Table A shall be modified
accordingly. The first Directors of the Company shali be as named in the
statement delivered to the Registrar of Companies pursuant to section 10 of
the Companies Act 1985.

10. No person other than a Director retiring by rotation shall be elected a
Director at any general meeting unless -

(i) heis recommended by the Directors; or

(i) not less than fourteen nor more than thirty five clear days before
the date of the meeting, a notice in writing signed by a member
qualified to vote at the meeting has been given to the Company of
the intenticn to propose that person for election, together with a
notice in writing signed by that person of his willingness to be
elected.

11. A Director shall not be required to hold any share gualification but shall
nevertheless be entitied to receive notice of and to attend at all general
meetings of the Company and at all separate general meetings of the holders
of any class of shares in the capital of the Company.

12. The Company shall not be subject to Section 293 of the Companies Act
1985. Any person may be appointed or elected as a Director, whatever may
be his age, and no Director shall be required to vacate his office by reason of
his aftaining or having attained the age of seventy years or any other age.




NAMES AND ADDRESS OF SUBSCRIBERS

W. TESTER

16 St. John Street
London

EC1M 4AY

DATED this 1st day of February 2001

WITNESS to the above Signatures:-

D.J. WOOTTON
16 St. John Street

London
EC1M 4AY o ‘\_____’?5'“ o~

10




1.6

Title: Form 287 - Notice of Change of
Registered Office

Date: 21 May 2001



"Laserform’
by Laserform International Ltd.

Package:

Please complete in typescrpt,
or in bold biack capitals.

Company Number

Company Name in full

Change in situation or address of Registered Office

4180320

ITASKTIP LIMITED

New situation of ragistered office

NOTE:
Address

The change in the
situation of the
reglsterad office doss
not take effect until the

istrar has registered
5:3 notice. 8 Post town
For 14 days beginning
with the date thata
change of registered
affica is registared, a
person may validly serve
any document on the
comparny at fts previous
registered office,

County / Region

PO Box numbers only
e not acceptable.

Signed

1 Plsase dalste as appropriats.

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query,

‘ VYR N e

Laserform International 12/99

WG & M SECRETARIES LIMITED

IONE SOUTH PLACE

ILONDON
Postcode [EC2M 2WG
J Date e /
A 4 \R & z’ ' g
tadrector/ tecyladminl x:‘\-‘ x_\ wrocehvorividater/roec: umﬁ.,s#.,
eil, Gotshal & ges

Cne South Place
[London

C2M 2WG
E Tel 020 7903 1000
DX exchange

71588
DX number 124402

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardift
tor companies ragistered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

{or companies registered in Scotland DX 235 Edinburgh




1.7 Title: Form 288a - Appointment of
Secretary

Date: 21 May 2001



Pbackage: "Laserform’
by Laserfonmn International Lid.

Please complete in typescrigx,
orin bold black capitals.

Company Number

Company Name in fuil

Date of
appointment

Appointment Appointment as drector
form
NAME

Notes on completion

appear on reverse, Forename(s)

Sumame
Previous
Farename{s}

Usual residential
address

Post town
County / Region
tNatianality

1Other directorships
(additional space overleaf)

* Vormary asats, CONSENt signature

1 Directors only.
**Please delste as appropriate

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies Housa should
contact if there is any query.

Laserform lntemational 12/99

*Style / Titie

oSy

-~

~ 288a

Appointment of director or secretary

{NOT for resignation {use Form 288b) or change
of particulars (use Form 288c))

4180320

[TASKTIP LIMITED

Day Month Year Day Month Year
tDate of
<
20151212101 1] i [
Ptease mark the appropriate box. if app ment
as Secretary | X | o2z a dirgotar and secretary mark both boxss,
*Honours etc
WG & M SECRETARIES LIMITED
= Previous
Surname(s)
NE SOUTH PLACE
TONDON Postcode EC2M 2WG
Country |UK

tBusiness occupation l

consent to act as ** gwacidx/ sacretary of the above named company
7 gl

Y -
4 bate| 31 - S -0/
A director, secretafy gt must sign the form below.

N N s PR

l"acfrsc:.lm‘lses;zLa.Eu:¥["’L h SCaIv " )

Weil, Gotshal & Manles
one South Place
T.ondon

EC2M 2WG
271578

OX number 124402

Tel 020 7503 1000
DX exchange

When you have compieted and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Carditf, CF14 3U2 DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2E8

for companies registéred in Scotland DX 235 Edinburgh




N Company Number
t Directors only. 1Other drectorships
NOTES

Show the full forenames, NOT NITIALS. If the director or secretary is a corporation of Scottish firm, show the namea on sumame line
and registered or principal office on the usual residential line.

Give previous forenames of sumame(s) except

- for a married woman, the name by which she was known befote marriage need not be given

- for names not used since the age of 18 of for at least 20 years

A peer or individual known by a title may state the title instead of or in addition to the forenames and sumame and need not give the
name by which that person was known before he or she adopted the title or succeeded to it

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concemed is a director or has been a director at any
time in the past five years.

You may exclude a company which either is, or at all times during the past five years when the person concemed was a director, was

- dormant

~ a parent company which wholly owned the company making the retum, or

~ anothes wholly owned subsidiary of the same parent company.




1.8  Title: Form 288a - Appointment of
Director

Date: 21 May 2001



TF‘a::kége: ‘Laserform’

by Laserdorm International Ltd.

Please complete in typescript,
or in bold black capitals.

Company Number

Company Name in full

Date of
appoiniment

Appointment Appointment as director

form
NAME

Notes on completion
appear on reverse.

*Style / Title
Forename(s)

Sumame
Pravious
Forename(s)

Usual residential
address

Post town
County / Region
tNaticnality

tOther directorships
(additional space overleaf)

» vountary cetals. COTISEN Signature

1 Directors onty,
**Ploase delete as appropriate

Signed

Please give the name, address,
teijephone number and, it available,
a DX number and Exchange of
_ the person Companies House should
contact if there is any query.

— . ————
Laserform International 12/99

288a

Appointment of director or secretary
(NOT for resignation (use Form 288b) or change
of particuiars (use Form 288c))

4180320

TASKTIP LIMITED

Day Month Year Day Month Year
tDate of
2 10512101011 mem o [EEr 06
Please mark the appropriate box. If appointment
X as secretary Isasa dr'wctnrmgzgmrymark both boxes.
nowrs etc
fsN'DREW TOBLAS MICHAEL
[WYLES
Previous
Suname(s)
20 RUTLAND STREET
1 ONDON Postcode | SW7 1EP
Country UK
ERITISH tBusiness occupation | COMPANY DIRECTOR

l:s;E ATTACHED SCHEDULE
| consent to act as ** director /eexreta®y of the above named company

ﬂfmw_‘/\(Y pate| 5. S. O/

A director, secrefary et\z st fign the form below.
TN
{=* a dwector / snm:.a—y—lg;mrr

eil, Gotshal & Manger —
rie South Place
London

C2M 2WG
271575.01

DX number 124402

Date

21-S0o/

T attvereTeter 7 o }

Tel ¢20 7903 1000
DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Carditi
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




Company Number J

1'Directors only. tOther directorships [

L

NOTES

Show the full forenames, NOT INITIALS, If the director or secretary is a corparation or Scottish firm, show the name on surname line
and registered of principat office on the Usual residentiat line.

Give previous forenames or sumame(s) axcept

- for a married woman, the name by which she was known before marriage need not be given

- far nammes not used since the age of 18 of for at least 20 years

A peer or individual known by a title may state the title instead of of In addition to the lorenames and sumame and Need not give the
name by which that person was known befare he or she adopted the title of succeeded 10 it

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concemed is a ditector o has been a director at any
time in the past five years.

You may exclude a company which either |s, or at all times during the past flve years when the person concemed was a director, was

- dormant

- 8 parent company which wholly owned the company making the returm, or

- anuther wholly owned subsidiary of the same parent company.




SCHEDULE OF DIRECTORSHIPS
ANDREW TOBIAS MICHAEL WYLES

Company Number Company
1342446 Apax Partners & Co. Ventures Limited
02652170 Worth Fine Fragrances plc

02580394 Apax Partners & Co. Ventures Holdings Limited
SC170046 Apax Scotland VI Co. Limited
SC186804 Apax Scotland CC Limited

03667092 TDLI.COM Limited

03981334 DMWSL 301 Limited

04094238 Apax Parters Europe Managers Limited
03034114 Heptagon Limited

02524980 Fogarty Limited

00851729 Protection One (UK) ple

01352574 David McLean (Holdings) Limited
03794451 TDL Infomedia Limited

03794456 TDL Infomedia Finance Limited

LO:2721 13015 TYPOI LDOC\S2526.064) 1




1.9

Title: Form 288a - Appointment of
Director

Date: 21 May 2001



09 5y

_05-21-2000  10:22 FROM-W G M Lo fle it 02073033217 7-898 P.0CZ/00E  F-183

Package: ‘Laserform’ '
by Laserform International Ltd.

Appointment of director or secretary

{NOT for resignation {use Form 288b) or change
of particulars {use Form 288c))

RSTE T 1m

Please complete in typescng,
or in bold black capitals.

Company Number [s180320

Company Nameinfull | . ..

Day Month Year Day Month Year
Date at tDate of
eppoinment || LQSI L0101 || mn |23 2[2]%]5)°
Appaintment Appontment as diector | X as secretary Z’:i’:;?,%ﬁ:ﬁ:i%ﬁ?%”ém‘
form '
NAME *Style / Title [Honours etc
Nates cn compistion T -
appear on reverss. Forenamels) [LYNDON
Sumame [LEA
Previous Previous
Forename(s) | Surname(s)
Usual residential [FLAT 3, 7 QUEENS GATE PLACE
address
Post town |LONDON Paostcode | SW7? SNL
County / Region Country UK ‘I
tNationality [CANMADIAN tBusiness occupation IRVESTMENT DIRECIOR

1Other directorships FEE[ ATTACEED SCHEDULE
ladditional space overlea’} |Coigent to ack as |- drector / aesretasy of he above named company

- Votuary sos Consent signatureX| : Date| 5. S © )
setors caly. .
**Plaase detale as appropriate A directer, secrefary etc, m“sy-sign the formn below.
Signed % Date 21 -_g’_.o /
{*= a drector / ndminiotratha—recoivartreoe Leoseher)
Please give the name, address, Fcil' Gotshal & Manges
telephone number and, i available,
a DX rumber and Exchange of one Souch Place
the person Companies House should London
contact if there is any query. EC2M 2WG
1271865.01 Tel 020 7303 1060
DX number 124402 DX exchange

When you have completed and gigned the form please send it to the
Registrar of Companies at
.| Companies House, Crown Way, Carditf, CF143UZ DX 33050 Cardiff
| tor companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2E8
amrate e ~o s for companies registered in Scotiand DX 235 Edinburgh

Laserform Internationat 12/99




05-21-2001  10:22 FROM-H 6 02a79031217 T-858 P 003/008 F-183

Company Number

4 Directors only. 1Other drectorships r

l

NOTES
Show the full farenames, NOT INITIALS. I the directer of secretary is a corporation ar Scattish firm, show tha rame on sumame line

and registered or principal oHice on the usual residential line.
Give previous forenames or sumame(s) except:
- for a married woman, the narne by which she was knewn before marriage need not be glven,

- for names not used since the age of 18 or for at (east 20 years
A peer or individual known by a title may state the title instead of or In addition 10 the forenames and surname and need not give the

nzme by which that perscn was known tefore he or she adopted the 1itle of succeeded to it

Other directorships.

Give the narne of every company incorporated In Great Britain of which the person concermed is a director of has been a director at any
time in the past five years.

‘You may exckide a company which either is, or at all times during the past five years when the person concermed was a director, was

+ dormant

- a parent company which whoily owned the company making the retum, or

- another wholly owned subsidiary ol the same parent company.,




©5-a1-2081 19:22 FROM-H G M

g2073031217 T-898  P.004/008

F-183

SCHEDULE OF DIRECTORSHIPS
LYNDONLEA
COMPANY NUMBER COMPANY
03011810 MutwalPlace Property Management Limited
03594983 Glass’s Holdings Limited
03085862 Framleydove L_imited
00717446 Glass’s Informaton Services Limited
03716362 Premier Financing Limited
03208291 HMTF Poultry Limired
03808234 HMTF Purniture Limited
00274377 HMTF Fumiture Group Limited
04072551 Eubisco Limired
03771991 Premicr International Foods Plc
03716362 Premier Financing Limited
03889279 Cork Smeet Limited
03877509 Burlington Biscuits Limited
03881399 Burlington Finance Limited
03879853 Burlingron Biscuits Intemational Limnited
03889275 Burlingron Biscuits (Holdings} Limited
03877866 United Biscuits Group (Investments) Limited
03922573 Deluxestar Limited
03876059 Solvecorp Limited
03876056 Rumecorp Limited
03885120 Regentrealm L imited
03877932 Finalrealm Limited
8C204572 HMTF Biscuits G.P. Limited
03945313 United Biscuits Finance plc

LOLAZTISI0 OIS TIMO 11 DOC\S 2626.0043
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1.10 Title: Form 288a - Appointment of
Director

Date: 21 May 2001




Package: ‘Laserform’
by Laserform international Ltd.

Please complete in typescript,
or in bold black capitals.

Company Number

Company Name in full

Date of
appomtment

Appointment Acpointment as drector

form
NAME

Notes on completion
appear on reverse,

*Style / Title
Forename(s)

Surname

Previous
Forename(s)
Usual residential
address

Post town
County / Region
tNationality

tOther directorships
{acditional space overleaf)

» Vountary derais. CONSENt SIgnature

¥ Directors only.
*‘Please delete as appropriate

Signed

Please give the name, address,
telephone number and, if avaiable,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

L - e

Laserform knternationat 12/99

) for companies registered in Scotland

‘w_:\ ! ; Fen

Appointment of director or secretary

{NOT for resignation (use Form 288b) or change
of particulars (use Form 288c}}

4180320

288a

ASKTIP LIMITED

Day Month Year Day Month Year

1Date of

) . 3,0l0,9}1,9,5,8

2N oS 1Zziep /] e L0010 08
X as secretary Fs a2 heactor amd anceatary ek b voves
FMR PHonours etc
STEEHEN
GRABINER

Pravious

Surname(s)

86 TEMPLE FORTUNE LANE

LONDON Postcode |NW1l 7TX
Country {UK
RITISH tBusiness occupation COMPANY DIRECTOR

|SEE ATTACHED SCHEDULE
consent to act as ** diractor / serretasy of the above named company

Bt bate| 95 &)

A direttof, secretary ett\must sjgn the form below.

] \ Date 7[ ~ §‘O)
{** a drector / seogatary Ladmisintrey Ttiver—scooiarL ; y ier)

Weil, Gotshal & Manges
One South Place

[London

BC2M  2WG

271557.01 Tel 0207 503 1000
DX number 124402 DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Carditf, CF14 3UZ DX 33050 Cardiif
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

DX 235 Edinburgh




Company Number

1 Directors only. tOther directorships ]

NOTES

Show the full forenames, NOT INITIALS, If the director or secretary is a corporation or Scottish firm, show the name on sumame line
and registered of principal ottice on the usual residentiai line.

Give previous forenames or sumame(s) except

- for a married woman, the name by which she was known before masriage need not be given

- for names not used sinca the age of 18 or for at least 20 years -

A peer or Individual known by a title may state the titie instead of or In addition to the forenames and strname and need not give the
name by which that person was known betcre he or she adopted the title or succeeded to it

Other directorships. .

Glve the name of every company Incotporated in Great Britain of which the person concemed is a director or has been a director at any
time In the past five years,

You may exclude a company which either is, or at all times during the past five years when the person concemed was a director, was

- dormant

- a parent company which wholly owned the company making the retumn, or

- another wholly owned subsidlary of the same parent company.




SCHEDULE OF DIRECTORSHIPS

STEPHEN GRABINER
Company Number Company
03162888 Cloverhawk Limited
03827292 Every.Com Limited
03945621 Hallco 413 Limited
03355358 Digital Bridges Limited
01342446 Apax Partners & Co. Ventures Ltd
00451593 Telegraph Group Limited
01984132 Telegraph Publishing Limited
02002119 Telegraph Books Limited
01985540 Trafford Park Printers Limited
03391273 Newsprint Management and Supply Services Limtted
03352487 Regional Independent Newspapers Limited
01768656 Regional Independent Media Limited
00042125 Blackpool Gazette and Herald Limited
01344614 Lancashire Evening Post Limited
00002899 Yorkshire Post Newspapers Limited
00780919 Sheffield Newspapers Limited
01997219 West Ferry Printers Limited
00004197 Press Association Limited (The)
03212881 United Regional Newspapers Limited
00141748 Express Newspapers
00152298 United Business Media PLC
01377454 United Advertising Publications PLC
03302715 Ondigital PLC
03534380 Ondigital {Services) Limited

LO1:271 S60\01NSTICO3 . DOC\S2626.0643
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1.11  Title: Form 288b - Resignation . of
Director

Date: 21 May 2001



R o

Companies House
= for the necord ' ——

Please compiete in typescript,

or in bold black capitals.

CHFP0OOO

Company Number

Compahy Name in full

Date of termination of appointment

NAME

-Please insert
details as
previously

- 'nofified to
- Companies House.

* Voluntary details.
- 1 Directors only.
** Delpts as appropriate

as director lZ

*Style / Title
Foranama(s)

Sumame

tDate of Birth

Signed

Please give the name, address,
teiephone number and, if available,
a DX number and Exchange of
the person Companies House should

contact if there is any query.

Form rév;sed1999 )

288

Terminating appointment as director or secretary
{NOT for appointment (use Form 288a) or change
of particulars (use Form 288c))

50320
TRSKTIL UMITLD

Day Month Year
21 {0)5]210/0/
. Please mark the appropriato bex. If lerminating
as secretary appointmant as a diractor and secretary mark
both boxws.
M( *Honours etc]
icwiamM
T sTEA
Day Month Year
27{01] 119,62
A serving di ,isectetary etc must sign the form below.

N o 5o/
rwﬁgdmr[%ww

EwloLIFE &rrnpnw SERVILES UIMITED
LL ST, J0u~ STRe=7TT  Lonogn) Ecirm eNT

Tel O17(- ¥54-09L 4,

DX number 5327/  DXexchange (i g@EnjleEll_

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales or
Companles House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardift




1.12  Title: Form 288b - Resignation of
Secretary

Date: 21 May 2001



. ;‘mf: ’:“""""; Terminating appointment as director or secretary
e bold biack copiata. (NOT for appointment {use Form 288a) or change
CHFP000 of particulars (use Form 288c))

Company Number L‘[ / &7 03 20

CompanyNameintul | TASKT1L LM ITED

Day Month Year .
Date of termination of appointment !Zf (10 L§ Qjolo | /]

Ploass mark the appropriate box. if temminating
as director as sectetary / appointmernt as & dirsctor and secretary mark
{ both boxes.

NAME  ‘Ste/Te | M/ *Honours etc[ _
Pleass insernt '
"details as Forename(s) H OWARD J
previousty 7’
notified to Surname [ OMA J
Companies House. . H S

' Day Month Year
tDate cf Birth } 1 1] ]
A serving dlncto&(' tary/etc must sign the form below.

* Votuntary detalls. Signed Date Z( e, /
1 Dirsctors ondy. o —- -
" Dslete a3 appropriata i { serving direcior / aeersh ,:% et eonmbenmereT s ehio?)

teepnong number anc, # avatanls,  |EuoUFE  CIMPALY SERUCES LIMTE
oo o o Sy | L ST TOHN SregE7,_Lonamm Ecrte ynT”
contact if there is any query. Tel 02’07—&5(4— - O?Lé
OX number 533/ DXexchange (L ERKENWELL

When you have completed and signed the form please send it to the
Registrar of Companies at:
rge| Companles House, Crown Way, Cardiff, CF143UZ DX 33050 Cardifl
for companies registered in England and Wales or .
N —— T Companies House, 37 Castle Terrace, Edinburgh, EM1 2EB
Form 1evised 1999 for companies registered in Scotland DX 235 Edinburgh




1.13

Title: Form 88(2) - Allotment of 1
ordinary share of £1.00 each.

Date: 21 May 2001




Companies House
~——  for the record ——

88(2)

Return of Allotment of Shares

Please complete in typescript, or
in boid black capitals.
CHFPO0D

Company Number

L1F0320

Company name in full

TRSKTIL [LIMITEY

Shares allotted (inciuding bonus shares):

Date or pariod during which
shares were allotted

(f shares wers aliotted on one date
enter that date in the “from” box)

Class of shares
(ordinary et preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
M A AL Ll e
ORDI NA /d/z/
/

ONE
{_t-oo
.é [ - oo

List the names and addresses of the allottees and the number of shares aflotted to each overieal

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is o be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

e
N,
A

-

Form revised January 2000 -

When you have completed and signed the form send it to
the Registrar of Companies at:

Companles House, Crown Way, Cardiff CF14 3U2 DX 33050 Carditt
For companies registered in England and wales

Companies House, 37 Castie Terrace, Edinburgh EH1 2E8 DX 235
For companies registered in Scotland Edinburgh
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Shareholder details
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Name Class of shares Number
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Name Class of shares Number
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Name Class of shares Number
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L - [ t
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Please enter the number of contigugtion sheets (if any) attached to this form
Signed , Date Zl- & 2oy
A director / Rany--admint J . eive Please delets as appropriate
Please give the name, address, U
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query. Tel

DX number

DX exchange
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THE COMPANIES ACTS 1985 AND 1989
TASKTIP LIMITED

Registered No: 4180320

John Condron and John Davis being all the members of the Company for the time being entitled
10 attend and vote at General Mectings of the Company hereby resolve, pursuant to regulation 53
of Table A (as incorporated into the Corapany's Articles of Association) to pass the following
written resolutions as special resolutions:

1

Dated:2S May 2001

John Condron

THAT the authorised share capital of the Company be increased to £109,900 by the
creation of 99,900 Ordinary Shares of £1.00 each and 900,000 B Ordinary Shares of |
pence each, such shares have the rights set oul in the Arficles of Association to be
adopted pursuant to resolution 4.

THAT the directors be and are hereby generally and unconditionally authorised for the
purpuies of section 80 of the Companics Act 1985 (the “Act™) to excrrise any power of
the Cormpany to allot relevant securities (within the meaning of that section) up to the
amount of the authorised but as yet unissued share capital of the Company for a pericd
expiring at the end of five (5) years from the date on which this resolution is passed, but
the Company may before such expiry make an offer or agreement which would or might
require relevant securities to be allotted after expiry of this authority and the directors
may allot relevant securities in pursuance of that offer or agreement as if the authority
conferred by this resolution had not expired and this authority shall supersede and be in
substitution for any other similar authority hitherto granted to the directors in telation to
scction 80 of the Act.

THAT the directors be and are hereby generally empowered pursuant to section 95 of the
Act to allot equity securities (within the meaning of section 94(2) of the Act) pursuant to
any general authority conferred on them in accordance with section 80 of the Act as if
section 89(1) of the Act did not apply to any such allotment, provided that the power
conferred by this resolution shall expire at the end of five (5) years from the date on
which this resolution is passed, but the Company may before such expiry make an offer
or agreement which would or might require equity securities to be allotted after expiry of
this power and the directors may allot equity securities in pursuance of that offer or
agreement as if the power conferred by this reselution had not expired and that this
authority shall supersede and be in substitution for any other similar authority granted to
the directors ia relation to sections 89 to 95 of the Act.

THAT new Articles of Association (in the form annexed to this written resolution) be
adopted in substitution for the Company’s existing Articles of Association.
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THE COMPANIES ACT

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
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(Incorporated in England and Wales)
(Adopted by Special Resolution passed on 25 May 2001)

WEeiL, GoTsHAL & MANGES

ONE 50UTH PLACE LONDON EC2M 2WG
020 7903 1000
WwWW. WEIL.COM




TABLE OF CONTENTS

3 SHARE CAPITAL ...ttt st mass s cossas e rs b s sa o sarsasssesssssens 10
SHARE RIGHTS ....cooietceistceneecsssees s s ensscsssesessasess st shs s sssssnsasssssssstasstsbn e sons s ssssssssosses

4 DIVIDEND RIGHTS

] RESTRICTIONS IN THE FINANCING DOCUMENTS..........cccoveieniemmrinsisarnreinans 12
6 . RETURN OF CAPITAL RIGHTS....cmieniinc i e s easssstsensssansssens 12
7 VOTING RIGHTS ..ottt siossescnvass s ssss s ssmassssss s s nsene 12
8 CONVERSION OF B ORDINARY SHARES .......cciiiimiiinniis e ssesscisenennnens 13
9 LIEN o crtienressrnsssss et sssi s sacnscseasesas s insss s sssss s sas s ansesssssssesassssessesosssasasonnes 14
SHARE TRANSFERS ... i rceerrsiseiiensstssm s s s st srasasssass stssssesessssasssesessssssssmsasssnses 15
10 GENERAL ..oooieen et vemsrenssronseisis st ass s rsasbssse s st s s essnessssnes somss st ecnssenis 15
12 PERMITTED TRANSFERS ..ottt escennisrs i ssssstsen e sens s enesseneesetsncssonsnenens 16
12 PRE-EMPTION ON ALLOTMENT .... e 18
13 LEAVERS ... otcrsersereiirvess s st s ses st s s st sa bbb ss s st et s smsnss 19
14 COMPLIANCE

15 ATTORNEY oo rerissssssssit et st s es s nases s sro it soas s bt snsa s e e
16 DRAG ALONG...

17 TAG ALONG AND CO-SALE ...t e e necnessaemrasrs s s mssanas 24
SHAREHOLDER MEETINGS.....cneetmeneseisctsisersisscesssssscsserissssssssesisasessestsns g essssasssseesassns 25
18 ANNUAL GENERAL MEETINGS .. OOV OOURUUR RO
19- PROCEEDINGS OF SHAREHOLDERS AND VOTING........occoomiiecnimnreiseneenenns 26
21 ALTERNATE DIRECTORS ... et rre et et st saerr srsanistn s SO
22 POWERS AND PROCEEDINGS OF DIRECTORS ..ot

23 DECLARATION OF INTERESTS ..
24 APPCINTMENT AND REMOVAL OF DIRECTORS
REMUNERATION OF DIRECTORS ...ttt in s sessnnes s s sssssssssste s oronacs




25
26
27

28
29
30
31
32
33
34
35
36

ACCOUNTS. ... reemvccrsrrminirssssasssescesiassresssessessns coversassasssisst siossssasasssesstanasseesssssnssssassanes 37
CAPITALISATION OF PROFITS ....oooviceicccineninnsisinsns e sobisas essaes s enssetssascssssssonsanin 38
NOTICES ...oereieceresrssninsariasaiasnen .




PRELIMINARY

1 TABLE A

The Articles of Association of the Company shall be as set out herein and shall not
comprise, adopt or include Table A in The Compantes (Tables A to F) Regulations 1985.

2 DEFINITIONS AND INTERPRETATION

2.1 Inthese Articles the following expressions shall have the following meanings:-

“Accounts”

“AB Ordinary Shares”

"Act"

“Additional Equity Investment”

“Affiliate”

“Allocation Notice”
‘“Allotment Notice™
“Allotment Shares”

“Articles”

“A Shareholders”

LOPA27493 0008 W S109!.DOC\52626.0643

the audited balance sheet and profit and loss
account of the Company or, if at the relevant
time the Company has any subsidiary
undertaking(s), a consolidation of the audited
balance sheets and profit and loss accounts of
the Company and its subsidiary undertaking(s),
for each financial year, to be prepared under
the historical cost convention and in
accordance with generally accepted accounting
principles and all relevant accounting
standards, Statements of Standard Accounting
Practice, Financial Reporting Standards and
Statements of Recommended Practice;

the Ordinary Shares and the B Ordinary Shares;

the Companies Act 1985 (as amended)
including any statutory modification or re-
enactment for the time being in force;

the aggregate of all amounts subscribed or paid
for AB Ordinary Shares or DDBs or other
equity instruments in the Company or any of its
subsidiaries during the period ending on the
Exit Date but excluding the Original Equity
Investment;

as defined in the Subscription and
Shareholders’ Agreement;

as defined in Article 12.6;
as defined in Article 12.1;
as defined in Article 12.2;

these Articles of Association as from time to
time amended or replaced by Special
Resolution;

the holders of the Ordinary Shares from time to
time;



“Auditors”

*Available Profits”

“Bad Leaver™

“Board™

“B Ordinary Share”

"B Shareholder Return on Capital”

"B Shareholder Return on Capital
Ratio"

“B Shareholders”

“Business Day”

“Co-Investment Scheme”

“DDB Instrument”

“DDBs”

“DDB Subscription Price”

“Deferred Share”

“Distributions”

LO1:\27423TONSW51091.DOC\S2626.0643 4

the auditors for the time being of the Company;

profits available for distribution in accordance
with the provisions of the Act;

as defined in Article 13.2.4;

the Board of the Company (or any duly
authorised committee thereof) from time to
time;

a B ordinary share of £0.01 in the capital of the
Company having the rights and subject to the
restrictions set out in these Articles;

the aggregate of the Exit Equity Value and the
Distributions less the aggregate of the Original
Equity Investment and the Additional Equity
Investment and less IMR and PAMR, each as
defined in Article 8;

the B Sharcholder Return on Capital divided by

(the aggregate of the Original Equity
Investment and the Additional Equity
Investment);

the holders of the B Ordinary Shares from time
to time;

any day other than a Saturday, Sunday or
English public or bank holiday;

as defined in Article 11.1.2(f);

the instrument made by the Company
constituting unsecured loan notes to be issued
at a discount on or about the Completion Date;

the unsecured loan notes constituted by the
DDB Instrument;

bas the same meaning as "Subscription Price”
as set out in the DDB Instrument;

a deferred ordinary share of £0.01 in the capital
of the Company having the rights and subject
to the restrictions set out in these Articles;

all monies paid by the Company or any of its
subsidiaries to holders of AB Ordinary Shares
or other equity instruments in respect of their
investment in such shares or instruments
including without limitation (i) any dividends
or other distributions (including retums of



“Employee Trust”

“Exit”

“Exit Date”

“Exit Equity Value”

“Extra Shares”

“Fair Market Value”

“Fair Price”

“Financial Services Authority”

LOIA27493309SW51091.DOCY52626.064]

capital on shares but excluding for the
avoidance of doubt the Retun on DDBs) and
(ii) any directors’ fees;

any trust established to enable or facilitate the
holding of Shares by, or for the benefit of the
bona fide employees of any Group Company;

a Sale or a Quotation;
means the date on which an Exit oceurs;

the aggregate Fair Market Value of all AB
Ordinary Shares and any other equity shares of
the Company in issue and the value of all
DDBs (at the Redemption Price) in issue
irnmediately prior to the Exit Date, excluding
for the avoidance of doubt in the case of a
Quotation any new equity instruments issued
pursuant to such Quotation and any AB
Ordipary Shares not sold by the holders thereof
pursuant to the Quotation;

as defined in Article 12.4;
means the price per AB Ordinary Share:

(1) in the case of a Quotation, at which AB
Ordinary Shares are to be offered for sale or
subscription in such Quotation (after taking
into account underwriters’ and brokers’ fees,
expenses and commissions and other expenses
associated with the Quotation) or such other
price as the Auditors of the Company shall
certify (acting as experts not arbitrators) to be
the fair market value of such AB Ordinary
Shares; or

(2} in the case of a Sale, the price per share
payable by the buyer (and, if the consideration
is not payable in cash, such amount as the
Auditors of the Company shall certify (acting
as experts not arbitrators) to be the fair market
value of such AB Ordinary Shares);

as defined in Article 13.11.4;

the UK Financial Services Authority or any
body with responsibility under legislation
replacing the UK Financial Services Act 1986
for carrying out regulatory actions;



“Financing Documents

“Good Leaver”

“Group”

“Investor”

“Investors”

“Investor Associate”

“Investor Group”

“Leaver”

“Leaver’s Shares”

“Leaving Date”

“Managers”

“Manager Shareholders”

“Ordinary Share”

“Original Equity Investment”

“Other Shareholders”

“Partnership”

LO):2749330RSW 51091 DOCI52626.0643

as defined in the Subscription and
Shareholders” Agreement;

as defined in Article 13.2.3;

as defined in the Subscription and Sharcholders
Agreement;

any person who is an Investor for the purposes
of the Subscription and Shareholders’
Agreement;

as defined in the Subscription and
Shareholders’ Agreement;

as defined in the Subscription and
Shareholders” Agreement;

as defined in the Subscription and
Shareholders’ Agreement;

as defined in Article 13.2.2;

all of the Shares held by a Leaver, or to which
he (or any person to whom he has transferred
Shares in accordance with Article 11) is
entitled, on the Leaving Date and any Shares
acquired by a Leaver or any such permitted
transferee after the Leaving Date under an
employee share scheme;

the date on which the relevant person becomes
a Leaver;

means John Condron, John Davis, John
Satchwell, Paul Fry and Steve Chambers;

those Shareholders other than the Partmership
who are employees of any member of the
Group;

an ordinary share of £1 in the capital of the
Company having the rights and subject to the
restrictions set out in these Articles;

the aggregate of all amounts subscribed for AB
Ordinary Shares and DDBs (at the DDB
Subscription Price) oun or prior to the date of
adoption of these Articles;

as defined in Article 16.3;

as defined in the Subscription and



“Partnership Consent”
“Partnership Direction”

“Partnership Director”

“Privileged Relation”

“Proportionate Allocation”
“Proposed Aliottee”
“Proposed Buyer”
“Probiised Saie Date”
“Proposed Sale Notice”
“Proposed Sale Shares”

"Remuneration Committee"

“Qualifying Offer”

“Quotation”

“Redemption Price”

“Register of Shareholders™
“Registered Office”

“Regulations”
“Relevant Employee”

“Return on Capital”
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Shareholders’ Agreement;
the prior written consent of the Partnership ;
the prior written direction of the Partnership ;

as defined in the Subscription and
Shareholders’ Agreement;

the spouse or widow or widower of a Manager
Shareholder and the Manager Shareholder’s
children and grandchildren (including step and
adopted children and their issue) provided
always that each such person is over the age of
18 years;

as defined in Article 12.4;

as defined in Article 12.1.3;

as defined in Article 17.2;

as defined in Article 17.2;

as defined in Article 17.2;

as defined in Article 17.2;

as defined in the Subscription and
Shareholders’ Agreement;

as defined in Article 16.1;

bears the meaning ascribed to it in the
Subscription and Shareholders” Agreement;

has the meaning given in the DDB Instrument;

the register of Shareholders to be kept pursuant
to Section 352 of the Act;

the registered office of the Company as
provided in Section 287 of the Act;

as defined in Article 1.1;
as defined in Article 13.2.1;

the aggregate of the Exit Equity Value and the
Distributions less the aggregate of the Original
Equity Investment and the Additional Equity
Investment;



“Return on Capital Ratio”

“Return on DDBs”

“Sale”

“Shares”

“Shareholder”

“Special Resolution”

“Subscription and Shareholders’
Agreement”

“Subscription Price”

“Subscription Price”

“UK Listing Authority”

2.2

the Return on Capital divided by the aggregate
of the Original Equity Investment and the
Additional Equity Investment;

the aggregate of the Redemption Price payable
on all DDBs at the Exit Date less the aggregate
amount of the DDB Subscription Price paid on
all DDBs at the Exit Date;

means the sale of the whole of the issued equity
share capital of the Company to a single buyer
or to one or more buyers as part of a single
transaction for a consideration payable in cash,
provided that there shall be no Sale as a result
of any transfer made pursuant to Article 11
(excluding Article 11.1.6);

the AB Ordinary Shares, the Deferred Shares
and any other shares in issue from time to time;

a person who is registered in the Register of
Shareholders as the holder of any Share in the
Company;

a resolution of a general meeting passed by a
not less than 75% majority of the Shareholders
entitled to vote thereat present at the meeting or
voting by proxy or a written resolution signed
by all Shareholders entitled to vote and
otherwise in accordance with Section 381A of
the Act;

the Subscription and Shareholders’ Agreement
to be entered into between (1) the Company,
(2) Yellow Pages Investments, L.P. and (3) the
Managers as amended and novated from time
to time;

as defined in Article 12.1.4;
as defined in Article 12.1.4,
the Financial Services Authority acting in its

capacity as competent authority for the
purposes of the Financial Services Act 1986.

Unless the context otherwise requires, words and expressions defined in or having a

meaning provided by the Act as at the date of adoption of these Articles shall have the

same meaning in these Articles.

23
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Unless the context otherwise requires, references in these Articles to:-




24

2.5

2.6

27

23.1 any of the masculine, feminine and neuter genders shall include other genders;
2.32  the singular shall include the plural and vice versa;

233 a person shall include a reference to any natural person, body corporate,
unincorporated association, partnership, firm or trust;

234 save where used in the definition of “Employee Trust”, employees shall be
deemed to include consultants, and references to contracts of employment and to
commencement or cessation of employment shall be deemed to include contracts
for consultancy and commencement or cessation of consultancy;

2.3.5 any statute or statutory provision shall be construed as a reference to the same as it
may have been, or may from time to time be, amended, modified or re-enacted;
and

2.3.6 any class of Shareholder giving a written direction, written consent or written
notice shall, unless these Articles expressly provide otherwise, mean the giving of
such a direction, consent or notice by the holders of not less than 75% in nominal
value of such class of Shares in issue from time to time.

The headings in these Articles are for convenience only and shall not affect their
meaning.

A reference in these Articles to the transfer of any Share shall mean the transfer of either
or both of the Jegal and beneficial ownership in such Share and/or the grant of an option
to acquire either or both of the legal and beneficial ownership in such Share and the
following shall be deemed (but without limitation) to be a transfer of a Share:-

2.5.1 any direction {(by way of renunciation or otherwise) by a Shareholder entitled to
an allotment or issue of any Share that such Share be allotted or issued to some
person other than himself;

2.5.2 any sale or other disposition of any legal or equitable interest in a Share (including
any voting right attached thereto) and whether or not by the registered holder
thereof and whether or not for consideration or otherwise and whether or not
effected by an instrument in writing; and

2.5.3 any grant of a legel or equitable mortgage or charge over any Share.

In construing these Articles, general words introduced by the word “other” shall not be
given a restrictive meaning by reason of the fact that they are preceded by words
indicating a particular class of acts, matters or things and general words shall not be given
a restrictive meaning by reason of the fact that they are followed by particular examples
intended to be embraced by the general words.

Unless otherwise specifically provided, where any notice, resolution or document is
required by these Articles to be signed by any person, the reproduction of the signature of
such person by means of facsimile shall suffice, provided that confirmation by first class
letter i3 despatched by the close of business on the next following business day, in which
case the effective notice, resolution or documents shall be that sent by facsimile, not the
confirmatory letter.
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3.1

3.2

33

34

35

3.6

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these Articles is
£109,000, divided into 100,000 Ordinary Shares and 900,000 B Ordinary Shares.

Subject to any direction to the contrary which may be given by ordinary or other
resolution of the Company and subject to any statutory provisions and without prejudice
to any rights attached to any existing Shates, the unissued Shares (whether forming part
of the present or any increased share capital from time to time) shall be at the disposal of
the Board who are hereby generally and unconditionally authorised for the purposes of
section 80 of the of the Act to allot relevant securities up to the maximum amount and for
the period set out in Article 3.3 below.

The maximum amount of relevant securities that may be the subject of allotment under
the authority provided in Article 3.2 shall be the amount by which the nominal amount of
the authorised share capital of the Company exceeded the nominal amount of the issued
share capital of the Company immediately after the adoption of these Articles. Unless
renewed, such authority shall expire on the date five years from the date immediately
preceding that on which the resolution adopting these Articles was passed save that the
Company may before such expiry make an offer or agreement which would or might
require relevant securities to be allotted after such expiry and the Board may allot the
relevant securities in pursuance of such offer or agreement accordingly.

Subject to any statutory provisions, Shares may be issued which are to be redeemed or are
liable to be redeemed at the option of the Company or the holder on such terms and in
such manner as may be provided in the Articles.

The Company may by ordinary resolution -

(a)  increase its share capital by new shares of such amount as the resolution
prescribes;

()  consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares;

(c) subject to any statutory provision, sub-divide its shares, or any of them, into
shares of smaller amouat and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have any preference or
advantage as compared with the others; and

(d)  cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any Sharcholders would become entitled
to fractions of a Share, the Board may, on behalf of those Shareholders, sell the shares
representing the fractions for the best price reasonably obtainable to any person
{including, subject to any statutory provision, the Company) and distribute the net
proceeds of sale in due proportion among those Shareholders, and the Board may
authorise some person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee shall not be bound to see
to the application of the purchase money nor shall his title to the shares be affected by
any trregularity in or invalidity of the proceedings in reference to the sale.
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3.7

3.8

4.1

42

4.3

44

4.5

4.6

The company may exercise the powers of paying commissions conferred by the Act.
Subject to the provisions of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly in one way and
partly in the other.

Except as required by law, no person shall be recognised by the Company as holding any
Share upon any trust and (except as otherwise provided by the articles or by the Act) the
Company shall not be bound by or recognise any interest in any Share except an absolute
tight to the entirety thereof in the holder.

SHARE RIGHTS
DIVIDEND RIGHTS
The rights as regards income attaching to the Shares shall be as set out in this Article.

Subject to (i} Article 5, (ii) the Board recommending payment of the same, and (iii)
Partmership Consent, any Available Profits which the Company may determine to
distribute in respect of any financial year shall be distributed amongst the holders of the
AB Ordinary Shares. The kalders of any Deferred Shares in issue shall have no right to
participate in any distribution.

Subject to any statutory provisions and Article 4.2, the directors may pay interim
dividends if it appears to them that they are justified by the profits of the Company
available for distribution.

Except as otherwise provided by the rights attached to AB Ordinary Shares, all dividends
shall be declared and paid according to the number of the AB Crdinary Shares held by
each Shareholder on which the dividend is paid. All dividends shall be apportioned and
paid proportionately to the number of the AB Ordinary Shares held by each Shareholder
during any portion or portions of the period in respect of which the dividend is paid; but,
if any AB Ordinary Share is issued on terms providing that it shall rank for dividend as
from a particular date, that AB Ordinary Share shall rank for dividend accordingly.

A general meeting declaring a dividend may, upon the recommendation of the directors
(with Partnership Counsent), direct that it shall be satisfied wholly or partly by the
distribution of assets and, where any difficulty arises in regard to the distribution, the
directors may settle the same and in particular may issue fractional certificates and fix the
value for distribution of any assets and may determine that cash shall be paid to any
member upon the footing of the value so fixed in order to adjust the rights of AB
Ordinary Shareholders and may vest any assets in trustees.

Any dividend or other moneys payable in respect of a Share may be paid by cheque sent
by post to the registered address of the person entitled or, if two or more persons are the
holders of the Share or are jointly entitled to it by reason of the death or bankruptcy of the
holder, to the registered address of that one of those persons who is first named in the
register of members or to such person and to such address as the person or persons
entitied may in writing direct. Every cheque shall be made payable to the order of the
person or persons entitled or to such other person as the person or persons entitled may in
writing direct and payment of the cheque shall be a good discharge to the company. Any
joint holder or other person jointly entitled to a Share as aforesaid may give receipts for
any dividend or other moneys payable in respect of the Share.

LOIAZ74933\09\5 W5 109t DOCI52626.0643 11




4.7

4.8

5.1

52

53

6.1

6.2

71

No dividend or other moneys payable in respect of an AB Ordinary Share shall bear
interest against the company unless otherwise provided by the rights atiached to the AB
Ordinary Share.

Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to remain
owing by the Company.

RESTRICTIONS IN THE FINANCING DOCUMENTS

Notwithstanding anything else contained in these Articles, the payment of dividends or
other distributions on any Shares and the redemption or repurchase by the Company of its
Shares shall not be paid or made to the extent prohibited under the Financing Documents.

Where any payment of any dividend or the making of any distribution, redemption or
repurchase of Shares by the Company under these Articles is not paid or made upon its
due date because of the provisions of Article 5.1:-

5.2.1 such payment, distribution, redemption or repurchase shall be made as soon as
permitted under the terms of the Financing Documents; and

5.2.2 such non-payment or failure to make such distribution, redemption or repurchase
shall be deemed not to put the Company in breach of these Articles.

Each holder acknowledges that all payments, distributions, redemptions or repurchase
monies paid under these Articles to it in breach of this Article shall be received on trust
for the Company and shall be paid, transferted or assigned (as the case may be) to the
Company promptly following notice from the Company to that effect.

RETURN OF CAPITAL RIGHTS

The rights as regards return of capital attaching to the Shares shall be as set cut in this
Article.

On 2 return of capital on liquidation or otherwise, the surplus assets of the Company
remaining after the payment of its liabilities shall be distributed amongst the holders of
the Shares on the following basis: :

() first, to the holders of AB Ordinary Shares, until such holders have received the
sum of £100,000,000 (one hundred million) in respect of each AB Ordinary Share
held by them; and

) second, to the holders of all Shares then in issue, treating all such Shares as a
single class

in each case on a pro rata basis according to the number of the Shares held by such
Shareholders.

VOTING RIGHTS
The voting rights attached to the Shares shall be as set out in this Article:-

7.1.1 on a show of hands at a general meeting, every Shareholder holding one or more
AB Ordinary Shares, who (being an individual) is present in person or by proxy or

LOINZ748330RSWS 1091, DOCIS2626.0643 12




8.1

8.2

@

()

(being a corporation) is present by a duly authorised representative or by proxy,
shall have one vote;

7.12 on a poll at a general meeting, every Shareholder holding one or more AB
Ordinary Shares, who (being an individual) is present in person or by proxy or
(being a corporation) is present by a duly authorised representative or by proxy,
shall have one vote for each AB Ordinary Share of which he is the holder; and

7.1.3  the Deferred Shares shall confer no right to vote in person or by proxy at a general
meeting on the holders thereof.

CONVERSION OF B ORDINARY SHARES

Immediately prior to the Exit Date, the Auditors shall calculate the Exit Equity Value, the
Return on DDBs and the Return on Capital on behalf of the A Shareholders and B
Shareholders and shall certify such matters in writing to the A Shareholders and the B
Sharcholders (the "Certificate of Values"). Such Certificate of Values shall be
conclusive except in the case of fraud or manifest error.

Immediately following delivery of the Certificate of Values, B Ordinary Shares shall be
deemed to be converted into and redesignated as Deferred Shares, the numbers of B
Ordinary Shares so converting to be calculated pro rata to the respective shareholdings of
the B Shareholders (calculated to 6 decimal places) and in accordance with the following
provisions:

a money value for initial management return ("IMR™), which shall never be less than
zero, shall be calculated, as follows:

IMR = RC x SP

where: "RC" is the Return on Capital; and
“SP" is the proportion of the AB Ordinary Shares (by reference to the towal
number of AB Ordinary Shares then in issue) beneficially owned by the A
Shareholders or their Permitted Transferees immediately prior to the Exir Date,

expressed in a decimal format to three significant figures (e.g.0.0111 = 0.011)

a money value for performance adjusted management return (“PAMR"), which shall
never be less than zero, shall be calculated, as follows:

() if the Exit Date is on or prior to the third anniversary of adoption of these
Articles:

PAMR = (0.5 SP) x (ET-T)

where: "T" is such deemed figure for the aggregate of Exit Equity Value and
Distributions as would produce a B Shareholder Return on Capital Ratio
of 2.5; and

"ET" is the actual aggregate of Exit Equity Value and Distributions;

or

(i1) if the Exit Date is after the third anniversary of adoption of these Articles:
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(d)

®

8.3

84

9.1

9.2

PAMR = (0.5 xSP) x (ET - AT)

where: "4T" is such deemed figure for the aggregate of Exit Equity Value and
Distributions as would produce a B Shareholder Return on Capital Ratio
of Z;

"ET" is the actual aggregate of Exit Equity Value and Distributions; -
*Z"is 2.5 + (P x 0.5), provided that the highest value for Z shall be 3;
"P" is Q divided by 12, and

“Q" is, as at the Exit Date, the number of calendar months or part
calendar months expired since the third anniversary of adoption of these
Articles;

a money value for the aggregate management return ("AMR") shall be calculated, as
follows:

AMR = IMR +PAMR;

the percentage which AMR represents of the total Return on Capital ("PR"™) shall be
calculated, as follows:

PR = (AMR/(RC - Return on DDBs)) x 100;
and

the number of B Ordinary Shares to be converted into Deferred Shares shall be such
number as shall result in the percentage which the issued Ordinary Shares represent of all
AB Ordinary Shares in issue following such conversion being equal to PR.

Where as a result of conversion any B Shareholder would have a fractional entitlement to
B Ordinary Shares, such entitlement shall calculated to 6 decimal places and rounded up
or down to the nearest whole number.

Upon conversion, the B Sharcholders shall immediately surrender to the Company the
certificates in respect of the B Ordinary Shares respectively held by them for cancellation
and the Directors shall thereupon procure the issue to such B Shareholders of new
certificates in respect of their holdings of B Ordinary Shares and/or Deferred Shares and
the entry of such B Shareholders and Deferred Shareholders in the register of members of
the Company in respect thereof.

LIEN

The company shall have a first and paramount lien on every Share standing registered in
the name of any person indebted or under liability to the Company. The Board may at
any time declare any Share to be wholly or in part exempt from the provisions of this
regulation.

The lien conferred by Article 9.1 shall attach to all Shares of any class, whether fully paid
or not, and to all shares registered in the name of any person indebted or under liability to
the Company, whether he be the sole registered holder thereof or one of two or more joint
hoiders.
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9.4

9.5

10

16.1

10.2

103

10.4

10.5

The Company may sell in such maaner as the Board may determine any Shares on which
the Company has 2 lien if a sum in respect of which the Jien exists is presently payable
and is not paid within fourteen clear days after notice has been given to the holder of the
Share or to the person entitled to it in consequence of the death or bankruptcy of the
holder, demanding payment and stating that if the notice is not complied with the Shares
may be sold.

To give effect to a sale the Board may authorise some person to execute an instrument of
transfer of the Shares sold to, or in accordance with the directions of, the purchaser. The
title of the transferee to the Shares shall not be affected by any irregularity in or invalidity
of the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applied in payment of sa
much of the sum for which the lien exists as is presently payable, and any residue shaj}
(upon surrender to the Company for cancellation of the certificate for the Shares sold and
subject to a like lien for any moneys not presently payable as existed upon the shares
before the sale) be paid to the person entitled to the Shares at the date of the sale.

SHARE TRANSFERS
GENERAL

Except as permitted by these Articles, no Sharehalder will seil, transfer, assign, pledge,
charge or otherwise dispose of any Share or any interest in any Share.

No transfer of Shares will be registered by the Board unless it has been made in
accordance with the provisions of these Articles. Any transfer or purported transfer of a
Share made otherwise than in accordance with the provisions of these Articles will be null
and void and of no effect.

The Board may, in its absolute discretion and without assigning any reason therefor,
decline to register any transfer which would otherwise be permitted under the provisions
of these Articles if it is a transfer of a Share on which the Company has 8 lien or of 2
Share (not being a fully paid Share) to a person who is not already a Shareholder.

The Board may refuse to register any transfer unless:

10.4.1 it is Jodged at the office or at such other place as the Board may appoint and is
accompanied by the certificate for the Shares to which it relates and such other
evidence as the Board may reasonably require to show the right of the transferor
to make the transfer;

10.4.2 it is in respect of only one class of Shares; and
10.4.3 it is in favour of not more than four transferees.

For the purpose of ensuring that a transfer of Shares is permitted under the provisions of
these Articles, the Board may from time to time require any Shareholder or the legal
personal representatives of any deceased Shareholder or any person named as transferee
in any transfer lodged for registration to provide to the Company such information and
cvidence as the Board may think fit regarding any matter which they deem relevant to
such purpose.
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10.6

10.7

10.8

10.9

10.10

10.11

11

11.1

Any person who holds, or becomes entitled to, any Share shall not without Partnership
Consent effect a transfer, except a transfer in accordance with Article 11 (Permitted
Transfers), Article 13 (Leavers), Article 16 (Drag Along) or Article 17 (Tag Along), of
such Shares.

The instrument of transfer of a Share may be in the usual form or in any other form which
the Board may approve and shall be executed by or on behalf of the transferor and, unless
the Share is fully paid up, by the transferee.

If the Board refuses to register a transfer of a Share, it shall within twe months after the
date on which the transfer was lodged with the Company send to the transferee notice of
the refusal.

The registration of transfers of Shares or of transfers of any class of Shares may be
suspended at such times and for such periods (not exceeding thirty days in any year) as
the Board may determine.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any Share.

The Company shall be entitled to retain any instrument of transfer which is registered, but
any instrument of transfer whick the Board refuses to register shall be returned to the
person lodging it when notice of the refusal is given.

PERMITTED TRANSFERS
Notwithstanding the provisions of Article 17 (Tag Along):-

11.1.1  any Sharehclder who is a trustee of an Employee Trust may at any time
transfer any Share to:-

{a)  the new or remaining trustees of the Employee Trust upon any change
of trustees; and

(b) any beneficiary of the Employee Trust;
11.1.2  any Inﬁestor may at any time transfer a Share to:-

(a) that Investor’s Investor Associate or to another member of an
Investor’s Investor Group provided that Partnership Consent shall be
required in respect of any transfer to an entity governed in the United
States by ERISA;

(b)  any person who becomes a manager or adviser of a company, fund or
partnership in place of, or in addition to, such transferor;

(c) the beneficial owner of the Shares, including, without limitation, to any
person who becomes a partnership , nominee or trustee for a limited
partnership, unit trust or investment trust in place of, or in addition to,
such transferor;

(d) the partmers of a limited partnership (or their nominees) or to the
holders of units in a unit trust (or their nominees) on a distribution in
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kind or otherwise under the relevant partnership agreement or trust
deed;

(®) any investment trust (as defined in the Listing Rules of the UK Listing
Authority) whose shares are listed on a recognised investment
exchange and which is also managed by the manager of such
Shareholder;

D any co-investment scheme, being a scheme under which certain
officers, employees or partners of such Investor or its adviser or
manager are entitled or required (as individuals or through a body
corporate or any other vehicle) to acquire Shares which the lnvestor
would otherwise acquire or has acquired (“Co-Investment Scheme”);

(e that Investors’ nominee or bare trustee;

11.1.3  any Shareholder holding Shares in connection with 2 Co-Investment Scheme
may at any time transfer any Share to:-

(@ another person who holds or is to hold Shares in connection with such
Co-Investment Scheme; or

(b)  any persons on their becoming entitled to the same under the terms of
such Co-Investment Scheme;

11.1.4  any Shareholder holding Shares as a resuit of a transfer made after the date of
the adoption of these Articles by a person (the “original transferor”) in
relation to whom such Shareholder was a permitted transferee under the
provisions of this Article (i) may at any time re-transfer any Share to the
original transferor of such Shares (or to any other person who at the time of the
re-transfer is a permitted transferee of such original transferor) and (ii) shall
immediately prior to their ceasing to be a permitted transferee of the original
transferor re-transfer any Shares transferred to them by the original transferor
to the original transferor (or to any other person who at the time of the re-
transfer is a permitted transferee of such original transferor);

11.1.5  any Manager Shareholder may transfer any Shares to (i) the trustees of a trust
of which the only beneficiary (and the person being capable of being
beneficiary) is the Manager Shareholder who established the trust and who is
transferring the relevant Shares and/or the Manager Shareholder’s Privileged
Relations (the “Managers Trust”) and the trustees of the managers Trust may
transfer Shares pursuant to this Article 11.1.5 to replacement trustees of the
same trust, the Manager Shareholder who established the Managers Trust or in
respect of such Manager Shareholder his Privileged Relations or (ii) to a
Privileged Relation; and

11,1.6  any Shareholder may transfer any Shares with Partnership Consent.

11.2  Subject to Article 14 (Compliance}, the Company shall be obliged to register any transfer
made pursuant to the above provisions.
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12

12.1

12.2

12.3

124

PRE-EMPTION ON ALLOTMENT

Save in respect of (i) any allotment of Shares pursvant to the Subscription and
Sharcholders” Agreement or (ii) any share option plan established in accordance with the
terms of the Subscription and Shareholders” Agreement, if the Compaay proposes to allot
any Shares or any securities convertible into or exchangeable for Shares, the Company
shall forthwith give notice in writing of such proposal to each holder of AB Ordinary
Shares (the “Allotment Notice™). Each Allotment Notice shall:-

12.1.1 relate to one class of Shares or securities only;

12.1.2  specify the number and class of Shares or securities which the Company
proposes to allot (the “Allotment Shares’);

12.1.3  specify the identity of any person to whom the Company proposes to allot the
Allotment Shares (the “Proposed Allottee™);

12.1.4  specify the price per Share (the “Subscription Price”) at which the Company
proposes to allot the Allotment Shares; and

12.1.5  notbe varied or cancelled (without Partnership Consent).

The Allotnent Notice shall specify that the holders of AB Ordinary Shares shall have a
period of 30 Business Days from the date of such notice within which to apply for some
or all of the Allotment Shares. For the avoidance of doubt, holders only of Deferred
Shares shall have no right to receive or act upon an Allotment Notice.

It shall be a term of the offer pursuant to Article 12.2 that, if there is competition within
any eligible class of Shareholder for the Allotment Shares treated as having been offered
to that class, such Allotment Shares shall be treated as offered among such eligible class
of Shareholder in proportion (as nearly as may be) to their existing holdings of Shares of
the class to which the offer is treated as having been made {the ‘Proportionate
Allocation™). However, in his application for Allotment Shares a Shareholder may, if he
so desires, indicate that he would be willing to purchase a particular number of Shares in
excess of his Proportionate Allocation (“Extra Shares”).

In respect of each of the categories of offeree referred to in Article 12.3, the Company
shall allocate the Allotment Shares as follows:-

12.4.1  if the total number of Allotment Shares applied for is equal to the available
number of Aliotment Shares, each Shareholder shall be allocated the number
applied for in accordance with his application; or

1242 ifthe total number of Allotment Shares applied for is greater than the available
number of Allotment Shares, each Shareholder shall be allocated his
Proportionate Allocation or such lesser number of Allotment Shares for which
he has applied and applications for Extra Shares shall be allocated in
accordance with such applications or, in the event of competition among those
Shareholders applying for Extra Shares, in such proportions as equal (as nearly
as may be) the proportions of all the Shares of the same class held by such
Shareholders.
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12.5

12.6

12.8

13
13.1

13.2

Allocations of Allotment Shares made by the Company pursuant to this Article shall
constitute the acceptance by the persons to whom they zre allocated of the offer to
subscribe for those Allotment Shares on the terms offered to them, provided that no
petson shall be obliged to take more than the maximum number of Allotment Shares that
he has indicated to the Company he is willing to subscribe.

The Company shall forthwith upon allocating any Allotment Shares give notice in writing
{an “Allocation Notice™) to each person to whom Allotment Shares have been so
allocated of the number of Allotment Shares so allocated and the aggregate price payable
therefor. Completion of the subscription for those Allotment Shares in accordance with
the Allocation Notice shall take place within five Business Days of the date of the
Allocation Notice whereupon the Company shall, upon payment of the price due in
respect thereof, issue those Allotment Shares specified in the Allocation Notice to the
persons to whom they have been allocated and deliver the relevant Share certificates.

If all the Allotment Shares are not allotted by reference to the provisions of Articles 12.2
to 12.6 (inclusive), the Company shall, within three months of the exhaustion of such
provisions, allot to the Proposed Allottee any unallotted Allotment Shares at any price not
less than the Subscription Price.

For the duration of the period referred to in Article 3.2, the provisions of Section 89(1)
and sections 90(1) to (6) (inclusive) of the Act shall not apply to the Company.

LEAVERS

The provisions of this Article shall apply to any Leaver and to any Leaver's Shares. For
the purposes of this Article 13 “Group Company” shall mean the Company or any 51 per
cent. subsidiary (as defined in Section 838 of the Income and Corporation Taxes Act
1988).

In these Articles:-
13.2.1  a*“Relevant Employee” shall mean:-
(a) an employee of any Group Company; and/or
m) a director of any Group Company (other than a Partnership Director);
13.2.2  a*“Leaver” shall mean:-
(a) any Shareholder who ceases, or has ceased, to be a Relevant Employee;
(b) - any Shareholder (not being the Partnership ) holding Shares as a result
of a transfer made after the date of the adoption of these Articles by a
person in relation to whom such Shareholder was a permitted transferee

under the provisions of Article 13 who ceases to be a permitted
transferee in relation to such person;

(©) any person who becomes entitled to any Shares:-
(i) on the death of a Shareholder;,

(i)  on the bankruptcy of a Shareholder (if an individual) or the
receivership, adminismative receivership, administration,
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133

134

135

liquidation or other arrangement for the winding-up (whether
solvent or insolvent) of a Shareholder (if a company), in either
case such Shareholder not being the Partnership ; or

(iii) on the exercise of an option after ceasing to be a Relevant
Employee;

(d)  any Sharcholder (not being the Partnership ) holding Shares as a
nominee for any person who ceases, or who has ceased, to be a
Relevant Employee;

13.2.3 a Leaver shall be deemed to be a “Good Leaver” in circumstances where the
relevant person is not 2 Bad Leaver; and

13.2.4  a Shareholder shall be deemed to be a “Bad Leaver” in circumstances where
the relevant person:-

{a) is summarily dismissed in accordance with his contract of emsployment;
or

(b)  has voluntarily resigned as an employee of any Group Company
" without the consent of the Board and has not been constructively
dismissed.

Within the period commencing on the relevant Leaving Date and expiring at midnight on
the first anniversary of such date, the Partnership may direct the Company by Partnership
Direction immediately to serve a notice on the Leaver notifying him that he is, with
immediate effect, decemed to have served a notice in writing to the Company (the
“Transfer Notice”) that he wishes to transfer his Leaver’s Shares and the Company shall
copy the Transfer Notice to the Partnership and the members of the Remuneration
Committee within 2 Business Days of its deemed receipt. Each Transfer Notice shall be
deemed to constitute the Company as the Leaver’s agent for the sale of all of bis Leaver’s
Shares at the price (the “Sale Price”) to be determined in accordance with Article 13.11.

The Leaver's Shares shall within five Business Days of receipt of the Transfer Notice be
offered at the Sale Price to (i) a person or persons intended to take the place of the
Leaver, (ii) the remaining Manager Shareholders, (iii} at the sole discretion of the
Remuneration Committee other employees of the Group or (iv) at the sole discretion of
the Remuneration Committee an Emplayee Trust, in each case on a pre-emptive basis to
be determined by the Remuneration Committee,

In the event that any of the Leaver's Shares shall not be acquired pursuant to the offer(s)
made under Article 13.4 within 3¢ Days of such offer(s), the Partnership may, direct the
Company by a Partnership Direction immediately to offer at the Sale Price such number
of Leaver’s Shares to such person as may be specified in the Partnership Direction
including, for the avoidance of doubt, the Company and/or any Employee Trust (the
“Offeree”). If the Offeree of the Leaver’s Shares applies for any of them within four
Business Days of the date of such offer, the Company shall (with Partnership Consent)
allocate to the Offeree the number of Leaver’s Shares applied for within ten Business
Days of (i) the date of deemed receipt of the Transfer Notice or (ii) if Fair Price is payable
in respect of any of the Leaver’s Shares, such later date as the Fair Price shall be
determined. If all of the Sale Shares are so allocated, the provisions of Articles 13.6 to
13.8 (inclusive) shall not apply. Completion of sale and purchase of such Leaver’s Shares
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13.6

13.7

13.8

13.9

13.10

shall take place at the registered office within five Business Days of (i) the date of
deemed receipt of the Transfer Notice or (ii) if the Fair Price is payable in respect of any
of the Leaver's Shares, such later date as the Fair Price shall be determined whereupon
the Leaver shall, upon payment of the price due in respect thereof, transfer those Leaver’s
Shares to the persons to whom they have been allocated and deliver the relevant Share
certificates.

1f the Leaver defaults in transferring any Leaver’s Shares pursuant to Article 13.4 or 13.5,
the Company may receive such purchase money and may nominale some person to
execute an instrument of transfer of such Leaver’s Shares in the name and on behalf of
the Leaver and thereafler, when such instrument has been duly stamped, the Company
shall cause the name of the proposed transferee to be entered in the register of members
as the holder of such Leaver’s Shares and shall hold the purchase money on trust (without
interest) for the Leaver. The receipt of the Company for the purchase money shall be a
good discharge to the proposed transferee (who shall not be bound to see to the
application thereof) and, after his name has been so entered in the register of members,
the validity of the proceedings shall not be questioned by any person.

If none or some only of the Leaver’s Shares are so allocated, the remaining provisions of
this Article shall have effect as if references to Leaver’s Shares shall mean those not
allocated in accordance with this Article.

The provisions of Articles 12.2 to 12.5 (inclusive) shall apply, mutatis mutandis, to the
allocation of the Leaver’s Shares, provided that for these purposes:-

13.8.1  references to the Allotment Notice shall be treated as references to the Transfer
Notice;

13.8.2 references to the Allotment Shares shall be treated as references to the Leaver’s
Shares;

13.8.3 references to the Subscription Price shall be treated as references to the Sale
Price;

13.84  references to the subscription for, and allotment of, Allotment Shares shall be
- treated as references to the purchase of, and transfer of, Leaver’s Shares
respectively.

The Company shall forthwith upon allocating any Leaver Shares give notice in writing (a
“Leaver Allocation Notice™) to the Leaver and to each person to whom Leaver Shares
have been so allocated of the number of Leaver Shares so allocated and the aggregate
price payable therefor. Completion of the sale and purchase of those Leaver’s Shares
shall take place within five Business Days of (i) the date of deemed receipt of the
Transfer Notice or (ii) if Fair Price is payable in respect of any of the Leaver's Shares,
such later date as the Fair Price shall be determined whereupon the Leaver shall, upon
payment of the price due in respect thereof, transfer those Leaver’s Shares to the persons
to whom they have been allocated and deliver the relevant Share certificates.

If the Leaver defaults in transferring any Leaver’s Shares pursuant to Article 13.6, the
Company may receive such purchase money and may nominale 50me person to execue
an instrument of transfer of such Leaver’s Shares in the name and on behalf of the Leaver
and thereafter, when such instrument has been duly stamped, the Company shall cause the
name of the proposed transferee to be entered in the register of members as the holder of
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such Leaver’s Shares and shall hold the purchase money on trust (without interest) for the
Leaver. The receipt of the Company for the purchase money shall be a good discharge to
the proposed transferee (who shall not be bound to see to the application thereof) and,
after his name has been so entered in the register of members, the validity of the
proceedings shall not be questioned by any person. ‘

13.11 In these Articles:-

13.11.1

13.11.2

13.11.3

13.11.4

13.115

in the case of a Good Leaver, the Sale Price shall be:-

(a) in relation to the Vested Percentage of the Leaver’s Shares, the Fair
Price; and

(b) in relation to the Unvested Percentage of the Leaver’s Shares, the [ssue
Price or, if the Company is directed by a Partnership Direction, the
lower of the Issue Price and the Fair Price;

in the case of a Bad Leaver, the Sale Price shall be in relation to both the
Vested Percentage and the Unvested Percentage of the Leaver’s Shares, the
Issue Price or, if the Company is directed by a Partnership Direction, the lower
of the Issue Price and the Fair Price;

in the case of any Leaver’s Shares which were originally acquired by that
Leaver by way of transfer rather than allotment, references to the Issue Price in
this Article shall in relation to these Shares be deemed to be references to the
lower of the Issue Price and the amount paid by such Leaver on such transfer;

the “Fair Price” shall be such price as the transferor and (with Partnership
Consent) the Company shall agree within ten Business Days of the date of the
deemed Transfer Notice or, failing such agreement, such price as the Auditors
shall determine pursuant fo Article 13.12;

Leaver’s Shares shall vest in the Leaver on a straight-line percentage basis at
the end of each calendar month during the period from the date of the adoption
of these Articles until the fifth anniversary of the date of adoption of these
Articles. References to “Vested Percentage” and “Unvested Percentage” of
the Leaver’s Shares shall be to the amount of Leaver’s Shares vested in the
Leaver at the relevant Leaving Date.

13.12 If the Fajr Price falls to be determined by the Auditors:-

13.12.1

the Company shall immediately instruct the Auditors to determine the Fair
Price on the basis which, in their opinion, represents a fair price for the
Leaver’s Shares at the Leaving Date as between a willing seller and a willing
buyer and, in making such deterrination, the Auditors shall take account of the
impact of the Leaver’s departure on the prospects of the Group but shall not
take account of {i) whether the Leaver’s Shares comprise a majority or
minority interest in the Company and the fact that their transferability is
restricted by these Articles; or (ii) the fact that such Leaver’s Shares can be
subject to the compulsory transfer requirements of Articles 13 (Leavers) and 16
(Drag Along));
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13.13

14

14.1

15

151

16

16.1

16.2

13.12.2  the Auditors shall certify the Fair Price as soon as possible afier being
instructed by the Company and in so certifying the Auditors shall be deemed to
be acting as experts and not as arbitrators and the UK Arbitration Act 1996
shall not apply;

13.12.3  the certificate of the Auditors shall, in the absence of fraud or manifest error,
be final and binding; and

13.12.4  the Company shall procure that any certificate required hereunder is obtained
with due expedition and the cost of obtaining such certificate shall be borne by
the Company unless (1) such an arrangement would not be permitted by the Act
or (ii) the Falr Price as determined by the Auditors is the same as, or within
10% of, that price (if any) which the Company had previously notified to the
Leaver as being in its opinion the Fair Price, in which event the cost shall be
borne by the Leaver.

Notwithstanding any other provision of these Articles, all of 2 Relevant Employee’s
Shares shall vest in a Relevant Employee immediately on the completion of a Sale or a
Quotation,

COMPLIANCE

For the purpose of ensuring compliance with the transfer provisions of these Articles, the
Company shall immediately {on 2 Partnership Direction) and may (with Parmnership
Consent) require any Shareholder to procure that:-

14.1.1 he; or
14.1.2 any Proposed Transferee; or

14.1.3  such other person as is reasonably believed to have information and/or
evidence relevant to such purpose

provides to the Company 2ny information and/or evidence relevant to such purpose and
until such information and/or evidence is provided the Company shall refuse to register
any relevant transfer {otherwise than with a Partnership Consent).

ATTORNEY

Each Shareholder hereby irrevocably appoints the Company as his attorney (with the
power to appoint any member of the Board as a substitute and to delegate to that
substitute ail or any powers hereby conferred, other than this power of substitution, as if
he had been criginally appointed by this Power of Attorney) to give effect to the
provisions of these Articles.

DRAG ALONG

In these Articies a “Qualifying Offer” shall mean a bona fide arms-length offer in
writing by or on behalf of any person (the “Offeror”) for the entire equity share capital in
the Company not already owned by the Offeror or persons connected with the Offeror.

If the Partnership has indicated (by Partnership Direction) that it wishes to accept the
Qualifying Offer in respect of all of its Shares, then the provisions of this Arlicle shall

apply.
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16.5

17
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The Parmership shall give written notice to the other holders of the equity share capital
then in issue (the “Other Shareholders"”) of its wish to accept the Qualifying Offer and
shal! thereupon become entitled to transfer its Shares to the Offercr (or his nomines) and
the Other Shareholders shall thereupon become bound to accept the Qualifying Offer on
no. less favourable terms overall than those upon which the Partnership shall have
accepted the Qualifying Offer and to transfer al} their Shares to the Offeror (or his
nominee) with full title guarantee on the date specified by the Partnership (by Partnership
Direction).

If any Other Shareholder shall not, within five Business Days of being required to do so,
execute and deliver transfers in respect of the equity shares held by him and deliver the
certificate(s) in respect of the same (or 2 suitable indemnity in [ieu thereof), then the
Partnership shall be entitled to authorise and instruct such person as it thinks fit to
execute, the necessary transfer(s) and indemmities on the Qther Shareholder’s behalf and,
against receipt by the Company (on trust for such Shareholder) of the consideration
payable for the relevant Shares deliver such transfer(s) and certificate(s) or indemnities to
the Offerar (or his nominee) and register such Offeror (or his nominee) as the holder
thereof and, after such registration, the validity of such proceedings shell not be
questioned by any person.

For the avoidance of doubt (and notwithstanding any conflicting or contrary terms
contained in any option agreement or arrangement), whenever options have been granted
over any Shares:-

16.5.1 in Article 16.1, the Qualifying Offer shall include an offer for the underlying
Share entitlements of such optionbolders (assuming that such options can be
" validly exercised in such circumstances);

16.5.2  in Article 16.3, the Partnership shall also be required to give written notice to
such optionholders and the binding obligation to accept the Qualifying Offer
shall be deemed to apply to such optionholders on exercise of their options;
and

16.53  the provisions of Asticle 16.4 shall be deemed to apply to such optionholders
TAG ALONG AND CO-SALE

If at any time any Shareholder proposes to sell (other than by way of a Permitted Transfer
pursuant to Article 11 (excluding Article 11.1.6)) any of its Shares (“Selling
Shareholder™), or the Partmership proposes to sell any of its Shares (other than by way of
a Permitted Transfer pursuant to Article 11 (excluding Article 11.1.6)) (also a Selling
Shareholder) and does not or is not entitled to exercise its right to serve a notice under
Anrticle 16,3, the provisions of this Article 17 shal! apply.

The Selling Shareholder shall give written notice (the “Propesed Sale Notice™) to all of
the other holders of Shares of such intended sale at least ten Business Days prior to the
date thereof. The Proposed Sale Notice shall set out, to the extent not described in any
accompanying documents, the identity of the proposed buyer (the “Proposed Buyer”),
the purchase price and other terms and conditions of payment, the proposed date of sale
{the “Proposed Sale Date™) and the number of Shares proposed to be purchased by the
Proposed Buyer (the “Proposed Sale Shares”).




17.3

174

17.5

17.6

18
18.1

18.2

18.3

18.4

18.5

Any other holder of equity share capital in the Company shall be entitled, by written
natice given to the Selling Sharebolder within five Business Days of receipt of the
Proposed Sale Naotice, to sell such proportion of his Shares as is equal to the proportion
which the Shares sold by the Selling Shareholder bears to all Shares held by the Selling
Shareholder to the Proposed Buyer on the same terms and conditions as those set out in
the Proposed Sale Notice. '

Subject to Article 17.5, if any other holder of equity share capital in the Company is not
given the rights accorded him by the provisions of this Anticle, the Selling Shareholder
shall be required not to complete its sale and the Company shall be bound to refuse to
register any transfer intended to carry such a sale into effect.

If a notice has been given pursuant to Article 16.3, a Proposed Sale Notice will not be
required pursuant to this Article 17 and the provisions of Article 17.4 shall cease to apply.

1f at any time any transfer as contemplated by clause 8 of the GP Agreement (as defined
in the Subscription and Shareholders’ Agreement), is proposed to be made in accordance
with such clause, the provisions of this Article 17 shall apply mutatis mutandis to any
such transfer provided that for these purposes:

17.6.1  the reference to any Shareholder in Article 17.1 and references to Selling
Sharecholder throughout Article 17 shall be treated as references to the
transferor; and

17.6.2  the reference o Shares in Article 17.1 shall be treated as a reference to the
interest to be transferred as referred to in clause 8 of the GP Agreement.

SHAREHOLDER MEETINGS

ANNUAL GENERAL MEETINGS

The Board shall procure that an annual general meeting of Shareholders in respect of each
financial year of the Company shall be convened to take place not later than 30 Business
Days after the date of signing of the Auditors’ report relating to the Accounts for the
relevant financial year.

The Board shall cause to be taid before each such annual general meeting the Accounts
for the relevant financial year, together with the respective reports therein of the directors
and the Auditors.

All meetings of Shareholders other than annual general meetings shall be called
extraordinary general meetings.

The directors may call general meetings and, on the requisition of shareholders pursuant
to the provisions of the Act, shall forthwith proceed to convene an extraordioary general
meeting for a date not less than 28 days after the date of the requisition.

An annual general meeting and an extraordinary general meeting called for the passing of
a special resolution shall be called by at least twenty-one clear days’ notice. All other
extraordinary general meetings shall be called by at least fourteen clear days’ notice but a
general meeting may be celled by shorter notice if is so agreed -
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(a) in the case of an annual general meeting, by all the Shareholders entitled to attend
and vote thereat; and

®) in the case of any other meeting by a majority in number of the Shareholders
having a right to attend and vote being a majority together holding not less than
nine-five per cent. in nominal valug of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general mesting, shall specify the
meeting as such.

Subject to the provisions of the Articles and to any restrictions imposed on any Shares,
the notice shall be given to all the Shareholders, to all persons entitled to a Share in
consequence of the death or bankruptcy of a member and to the directors and the auditors
for the time being of the Company.

The accidental omission to give notice of a meeting to, or the non-reccipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at
that meeting.

PROCEEDINGS OF SHAREHOLDERS AND VOTING

No business shall be transacted at any general meeting unless a quorurn of Shareholders is
present at the time when the meeting proceeds to business and, subject to Article 19.2, for
its duration. Three persons entitled to vote upon the business to be transacted, each being
a Shareholder or a proxy for a Shareholder or a duly authorised representative of a
corporation (and at Jeast two of whom shall, together, be the holders of at least two thirds
in nominal value of the Shares then in issue), shall be a quorum.

If within half an hour from the time appointed for the meeting a quorum is not present, or
if during a meeting a quorum ceases to be present for a period exceeding 10 minutes, the
meeting shall stand adjourned to the same day in the next week, at the same time and
place, or to such other time and place as the Shareholders present may decide and if at the
adjourned meeting a quorum is not present within half an hour from the time appointed
for the meeting, the Shareholder or Shareholders present shall constitute a quorum.

The chairman, if any, of the Board or in his absence some other director nominated by the
directors shall preside as chairman of the meeting, but if neither the chairman nor such
other director (if any) be present within fifleen minutes after the time appointed for
holding the meeting and willing to act, the directors present shall elect one of their
number to be chairman and, if there i3 only one director present and willing to act, he
shall be chairman.

If no director is willing to act as chairman, or if no director is present within fifteen
minutes after the time appointed for holding the meeting, the Shareholders present and
entitled to vote shall choose one of their number to be chairman.

A director shall, notwithstanding that he is not 2 member, be entitled to attend and speak
at any general meeting and at any separate meeting of the holders of any class of shares in
the Company.

The chairmnan may, with the consent of 2 meeting at which a quorurm is present (and shall
if so directed by the meeting), adjourn the meeting from time to time and from place to
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19.11
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19.13

19.14

place, but no business shall be transacted at an adjourned meeting other than business
which might properly have been transacted at the meeting had the adjournment not taken
place. When a meeting is adjourned for fourteen days or more, at least seven clear days’
notice shall be given specifying the time and place of the adjourned meeting and the
general nature of the business to be transacted. Otherwise it shall not be necessary to give
any such notice. :

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands, a poll is duly demanded.
Subject to the provisions of the Act, a poll may be demanded at any general meeting by
the chairman, or by any Shareholder present in person or by proxy and entitled to vote or
by a duly authorised representative of a corparation which is a Shareholder entitled to
vote,

Unless a poll is duly demanded a declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not casied by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or agzinst the resolution.

When a poll has been demanded it shail be taken immediately following the demand. The
demand for a poll may (before the poll is taken) be withdrawn but only with the consent
of the chairman and a demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers (who need
not be members) and fix a time and place for declaring the result of the poll. The result of
the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded,

The Chairman of the meeting shall not, in the case of an equality of votes, whether on 2
show of hands or on a poll, be entitled to exercise any second or casting vote.

A resolution in writing executed by or on behalf of each Shareholder who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he was
present shall be as effectual as if it had been passed at a general meeting duly convened
and held and may consist of several instruments in the like form each executed by or on
behalf of one or more Shareholders and a resolution in writing described as a speciel
resolution or as an extraordinary resolution will have effect accordingly. With respect to
any such resolution in writing, in the case of a corporation which holds a Share, the
signature of any director or the secretary thereof shall be sufficient for the purposes of
this Article

In the case of joint holders the vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other joint holders’ and
seniority shall be determined by the order in which the names of the holders stand in the
register of Shareholders.

A Shareholder in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere} in roatters concerning mental
disorder may vote, whether on a show of hands or on a poll, by his receiver, curator bonis
or other person authorised in that behalf appointed by that court, and any such receiver,
curator bonis or gther person may, on a poll, vote by proxy.
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No member shall be entitled to vote at any general meeting or at any separate meeting of
the holders of any class of Shares in the company, either in person or by proxy, in respect
of any Share held by him unless all moneys presently payable by him in respect of that
Share have been paid unless the Board otherwise determines.

No cbjection shall be raised to the qualification of any vote except at the meeting ar
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shail be final and conclusive.

On a poll votes may be given either personally or by proxy. Deposit of an instrument of
proxy will not preclude the Shareholder from attending and voting at the meeting or at
any adjournment of it.

An iostrument appointing a proxy shall be in writing, executed by or on behalf of the
appointor and shall be in the following form {or in a form as near thereto as circumstances
allow or in any other forro which is usual or which the directors may approve) -

O Limited ...c...cevnen.. YWe, viiiivininnn , of ..ieevenienn,..., being a
member/members of the above-named company, hereby appoint ............. of
............. , or failing him, .................. of ............., as my/our proxy to vote in
my/our name[s] and on my/our behalf at the annval/extracrdinary general meeting of the
company to be beld on w...ocoviiiieinnns 20 , and at any adjoumment
thereof.

Signedon......cceevnnnne 20 i ”

Where it is desired to afford Shareholders an opportunity of instructing the proxy how he
shall act the instrument appointing 2 proxy shall be in the following form (or in a form as
near thereto as circumstances allow or in any other form which is usual or which the
directors may approve) -

s Limited ............... IWe, ...oocviniol. I , being a
member/members of the above-named company, hereby appoint ............. of
............. yorfaiinghim .................of .............., as my/our proxy to vote in my/our
namefs] and on my/our behalf at the annual/extraordinary general meeting of the
company,tobe beldon .o.ovieninninniin 20 i, , and at any adjournment thereof.

This form is 1o be used in respect of the resolutions mentioned below as follows:
Resolution No. 1 *for fagainst

Resolution No. 2 *for *against.

* Strike out whichever is not desired.

Unless otherwise instructed, the praxy may vote as he thinks fit or abstain from voting.

The instrument appointing 2 proxy and any authority under which it is executed or a copy
of such authority certified notarially or in some other way approved by the Board may -
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(a)  beleft at or sent by post or by facsimile transmission to the office or at such other
places within the United Kingdom as is specified in the notice convening the
meeting or in any instrument of proxy sent out by the company in relation to the
meeting not less than one hour before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote;
or

(b)  in the case of a poll taken more than 48 hours after it is demanded, be deposited
as aforesaid after the poll has been demanded and not less than 24 hours before
the time appointed for the taking of the poll; or

(c) where the poll is not taken immediately but is taken not more than 48 hours after
it was demanded, be delivered at the meeting at which the poll was demanded to
the chairman or to the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in a manner so permitted
shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice of the determination was received by
the company at the office or at such other place at which the instrument of proxy was
duly deposited before the commencement of the meeting or adjoumed meeting at which
the vote is given or the poll demanded or (in the case of a poll taken otherwise than on the
same day as the meeting or adjourned meeting) the time appointed for taking the poll.

DIRECTORS
NUMBER OF DIRECTORS

The number of directors (excluding alternate directors) shall not be less than two in
number nor more than 15 or such other number as the Partnership may, by Partnership
Direction, determine.

ALTERNATE DIRECTORS

A director (other than an altemate director) may appoint any other director or (in the case
of an Partnership Director) any other person whomsoever, to be an altemate director and
may remove from office 2n alternate director so appointed.

An alternate director shall be entitled to receive notice of all meetings of directors end of
all meetings of committees of directors of which his appointor is a member, to attend and
vote at any such meeting at which the director appointing him is not personally present
and generally to perform all the functions of his appointor as a director in his absence but
shall not be entitled to receive any remuneration from the Company for his services as an
alternate director.

A person who holds office only as an alternate director shall, if his appointor is not
present, be counted in the quorum.

An alternate director shall cease to be an altemate director if his appointor ceases to be a
director; but, if a director retires but is reappointed at the meeting at which he retires, any

LO(:\274933W0A5W5 1091 DOC\52626.0543 29




21.5

21.6

21.7

22

22.1

222

223

224

225

22.6

appointment of an alternate director made by him which was in force immediately prior to
his retirement shall continue after his appointment.

Any appointment or removal of an alternate director shall be by notice to the Company
signed by the director making or revoking the appointment or in any other manner
approved by the directors.

Save as otherwise provided in the Articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults and
he shail not be deemed to be the agent of the director appointing him.

Any director who is appointed an alternate director shall be entitled to vote at 2 meeting
of the Board on behalf of the director so appointing him in addition to being entitled to
vote in his own capacity as a director and shall also be considered as two directors for the
purpose of making a quorum of directors unless he is the only individual present.

POWERS AND PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Act and the Articles, the business of the Company shall
be managed by the directors who may exercise all the powers of the Company.

The directors may, by power of 5ttomey or otherwise, appoint any persen to be the agent
of the Company for such purposes and on such conditions as they determine, including
authority for the agent to delegate all or any of his powers.

The directors may meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit. Any three directors (inctuding at least two
Partnership Directors) shall constitute a quorum and a quorum of directors must be
present throughout all meetings of the Board. The Chairman of the meeting shall not
have a second or casting vote, in the case of an equality of votes.

Any director or alternate director may validly participate in a meeting of the Board
through the medium of conference telephone or similar form of communication
equipment provided that all persons participating in the meeting are able to hear and
speak to each other throughout such meeting. A person so participating shall be deemed
to be present in person at the meeting and shall accordingly be counted in a quorum and
be entitled to vote. Subject to the Act, all business transacted in such manner by the
Board or a committee of the Board shall for the purpose of these Articles be deemed to be
validly and effectively transacted at a meeting of the Board or a committee of the Board
notwithstanding that a quorum of directors is not physically present in the same place.
Such z meeting shall be deemed to take place where the largest group of those
participating is sssernbled or, if there is no such group, where the Chairman of the
meeting then is.

The chairman of the Board of the Company will be appointed in accordance with the
Subscription and Shareholders Agreement. Unless he is unwilling to do so, the director
so appointed shall preside at every meeting of directors at which he is present. But if
there is no director holding that office, or if the director holding it is unwilling to preside
or is not present within five minutes after the time appointed for the meeting, the directors
present may appoint one of their number to be chairman of the meeting..

All acts done by 2 meeting of directors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there was a
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defect in the appointment of any director or that any of them were disqualified from
holding office, or had vacated office, or were not entitled to vote, be as valid as if every
such person had been duly appointed and was qualified and had continued to be a director
and had been entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a meeting
of directors or of a committee of directors shall be as valid and effectual as if it had been
passed at a meeting of directors or (as the case may be) a committee of directors duly
convened and held and may consist of several documents in the like form each signed by
one or more directors; but a resolution signed by an alternate director need not also be
signed by his appointor and, if it is signed by a director who has appointed an alternate
director, it need not be signed by the alternate director in that capacity.

The directors may delegate any of their powers to any committee consisting of one or
more directors. They may also delegate to any managing director or any director holding
any other executive office such of their powers as they consider desirable to be exercised
by him. Any such delegation may be made subject to any conditions the directors may
impose, and cither collaterally with or to the exclusion of their own powers and may be
revoked or aitered. Subject to any such conditions, the proceedings of a committee with
two or more members shall be govemed by the Articles regulating the proceedings of
directors so far as they are capable of applying. '

The directors may exercise all the powers of the Company to borrow morey and to
mortgage or charge its undertaking, property and uncalled capital or any part thereof, to
issue debentures, debenture stock and other securities whenever money is borrowed or as
security for any debt, liability or obligation of the Company or of any third party.

DECLARATION OF INTERESTS

Save as otherwise provided by the Articles, a director shall not vote at a meeting of
directors or of a committee of directors on any resolution concerning a matter in which he
has, directly or indirectly, an interest or duty which is material and which conflicts or may
contlict with the interests of the Company unless his interest or dury arises only because
the case falls within one or more of the following paragraphs:-

(a) the resclution relates to the giving to him of 2 guarantee, security, or indemnity in
respect of money lent to, or an obligation incurred by him for the benefit of, the
Company or any of its subsidiaries;

(b}  the resolution relates 1o the giving to 2 third party of a guarantee, security, or
indemnity in respect of an obligation of the Company or any of its subsidiaries for
which the director has assumed responsibility in whole or part and whether alone
or jointly with others under a guarantee or indemnity or by the giving of security;

(¢)  his interest arises by virtue of his subscribing or agreeing to subscribe for any
shares, debentures, or other securitics of the Company or any of its subsidiaries, or
by virtue of his being, or intending to become, a participant in the underwriting or
sub-underwriting of an offer of any such shares, debentures, or other securities by
the Company or any of its subsidiaries for subscription, purchase or exchange;

(d) the resolution relates in any way to a retirement benefits scheme which has been
approved, or is conditional upon approval, by the Board of Inland Revenue for
taxation purposes; or
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(e) his interest arises by virtue of his being a Sharcholder of, or employed by, the
Company.

For the purposes of this Article, an interest of a person who is, for any purpose of the Act
{excluding any statutory modification thereof not in force when this regulation becomes
binding on the company), connected with 2 director shall be treated as an interest of the
director and, in relation to an altemate director, an interest of his appointor shall be
treated as an interest of the alternate director without prejudice to any interest which the
altenate director has otherwise.

A director shall not be counted in the quorum present at a meeting in relation to a
resolution on which he is not entitled to vote.

The provisions of this Article and any other provision of these Articles prohibiting a
directors from voting at a meeting of directors or a committee of directors may be
suspended or relaxed with Partnership Consent.

Where proposals are under consideration concerning the appointment of two or more
directors to offices or employments with the Company or any body corporate in which the
Company is interested the proposals may be divided and considered in relation to each
director separately and (provided he is not for another reason precluded from voting) each
of the directors concerned shall be entitled to vote and be counted in the quorum in
respect of each resolution except that conceming his own appointment.

1f a question arises at a meeting of directors or of a committee of directors as to the right
of a director to vote, the question may, before the conclusion of the meeting, be referred
to the chairman of the meeting and his ruling in relation to any director other than himself
shall be final and conclusive.

Subject to the provisions of the Act, the secretary shall be appointed by the directors for
such term, at such remuneration and upon such conditions as they may think fit; and any
secretary so appointed may be removed by them.

The directors shall cause minutes to be made in books kept for the purpose:

(a) of all appointments of officers made by the directors; and

b) of all proceedings at meetings of the Company, of the holders of any class of
shares in the Company, and of the directors, and of committees of directors,
including the names of the directors present at each such meeting,

The seal shall only be used by the authority of the directors or of a committee of directors

anthorised by the directors. The directors may determine who shall sign any instrament to

which the seal is affixed and unless otherwise so determined it shall be signed by &
director and by the secretary or by a second director.

APPOINTMENT AND REMOVAL OF DIRECTORS
No person shall be appointed or reappointed 2 director at any general meeting unless -
{8)  heis a Parmership Director;

(b) he is recommended by tbe directors; or
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{c) not less than fourteen nor more than thirty-five clear days before the date
appointed for the meeting, notice executed by a Shareholder qualified to vote at
the meeting has been given to the Company of the intention to propose that
person for appointment or reappointment stating the particulars which would, if
he were so appainted or reappointed, be required to be included in the Company’s
register of directors together with notice executed by that person of his
willingness to be appointed or reappointed.

Not less than seven nor meore than twenty-eight clear days before the date appointed for
holding a general meeting notice shall be given to all who are entitled to receive notice of
the meeting of any person who is recommended by the directors for appointment as a
director at the meeting or in respect of whom notice has been duly given to the Company
of the intention to propose him at the meeting for appointment as a director. The notice
shall give the particulars of that person which would, if he were so appointed, be required
to be included in the Company’s register of directors.

The directors may appoint a person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in accordance with the Articles as
the maximum number of directors. A director so appointed shall hold office only until
the next following annual general roeeting. If not reappointed at such annual general
meeting, he shall vacate office at the conclusion of the meeting.

The office of a director shall be vacated if -

244.1  he ceases to be a director by virtue of any provision of the Act or he becomes
probibited by law from being a dlrector or

2442  he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

2443  he resigns his office by notice to the Company; or

24.4.4 he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that period
and the directors resolve that his office be vacated; or

2445 he becomes incapable of reason of mental disorder, illness or injury or
managing and administering his property and affairs and the other directors
resolve that his office is vacated; or

24.4.6  being a director designated a Partnership Director a notice is served by the
Partnership removing him from the office; or

24.47  (in the case of an executive director only) he shall, for whatever reason, cease
to be employed by the Company or any subsidiacy of the Company; or

24.4.8  being a director of the Company, other than one of the directors specified in
Article 24.4.6 above, he is removed by Partnership Direction, and such
removal shall take effect upon delivery of the Partnership Direction to the
Registered Office.

REMUNERATION OF DIRECTORS
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DIRECTORS REMUNERATION AND EXPENSES

The directors shall be entitled to such remuneration as the company may by ordinary
resolution determine and, uniess the resolution provides otherwise, the remuneration shall
be deemed to accrue from day to day.

The directors may be paid all travelling, hotel, and other expenses properly incurred by
them in connection with their attendance at meetings of directors or committees of
directors or general meetings or separate meetings af the holders of any class of shares or
of debentures of the company or otherwise in connection with the discharge of their
duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

Subject to any statutory provision, the directors may appoint one or more of their number
to the office of managing director ar to any other executive affice under the Cormpany and
may enter into an agreement or arrangement with any director for his employment by the
Company or for the provision by him of any services outside the scope of the ordinary
dutics of a director. Any such appointment, agreement or arrangement may be made
upon such terms as the directors determine and they may remuneérate any such director for
his services as they think fit. Any appointment of a director to an executive office shall
terminate if he ceases to be a director but without prejudice to any claim to damages for
breach of the contract of service between the director and the Company.

Subject to any statutory provision and provided that he has disclosed to the directors the
nature and extent of any material interest of his, a director notwithstanding his office -

€)] may be a party to, or otherwise interested in, any transaction or arrangement with
the company or in which the Company is otherwise interested; and

(b)  may be a director or other officer of, or employed by, or 2 party to any transaction
or arrangement with, or otberwise interested in, any body corporate promoted by
the Company or in which the Company is otherwise interested; and

{c) shail not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office’ or employment or from any such
transaction or arrangement or from any interest in any such body corporate and no
such transaction or arrangerment shall be liable to be avoided on the ground of any
such interest or benefit.

For the purposes of Article 26.2

(a) a general notice given to the directors that a director is to be regarded as having
an interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the director has an interest in any such transaction
of the nature and extent so specified; and

{b)  an interest of which a director has no knowledge and of which it is unreasonable
to expect him to have knowledge shall not be treated as an interest of his.




27

28

29

30

30.1

30.2

31

311

DIRECTORS’ GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuities or pensions or
by insurance or otherwise, for any director who has held but no longer holds any
executive office or employment with the Company or with any body corporate which is
or has been a subsidiary of the Company or a predecessor in business of the company or
of any such subsidiary, and for any member of his family (including a spouse and a
former spouse) or any person who is or was dependent on him, and may (as well before as
after he ceases to hold such office or employment) contribute to any fund and pay
premiums for the purchase or provision of any such benefit.

MISCELLANEOQUS
INDEMNITY

Subject to the Act but without prejudice to any indemnity to which a director may
otherwise be entitled, every director or other officer of the Company shall be indemnified
out of the assets of the Company against any liability incurred by bim in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application in which relief is granted to
him by the court from liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company.

INSURANCE

The Board shall have the power to purchase and maintain for any director or other officer
insurance against any liability which by virtue of any rule of law would otherwise attach
to him in respect of any negligence, default, breach of duty or breach of trust of which he
may be guilty in relation to the Company.

SHARE CERTIFICATES

Every Shareholder, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the balance of
such holding) or several certificates each for one or more of his shares upon payment for
every certificate after the first of such reasonable sum as the Board may determine. Every
certificate shall be sealed with the seal and shall specify the number, class and
distinguishing numbers (if any) of the shares to which it relates and the amount or
respective amounts paid up thereon. The Cempany shall not be bound to issue more than
one certificate for shares held jointly by several persons and delivery of a certificate to
one joint holder shall be a sufficient delivery to all of them.

If a share certificate is defaced, wom-out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating evidence as the Board may determine but
otherwise free of charge, and (in the case of defacement or wearing-out) on delivery up of
the old certificate.

CALL ON SHARES

Subject to the terms of allotment, the Board may make calls upon the Shareholders in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
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31.2

313

314

315

31.6

31.7

318

31.9

31.10

premium) and each Shareholder shall (subject to receiving at least fourteen clear days’
notice specifying when and where payment is to be made) pay to the Company as
required by the notice the amount called on his shares. A call may, before teceipt by the
Company of any sum due thereunder, be revoked in whole or in part and payment of a
call may be postponed in whole or in part. A person upon whom a call is made shall
remain liable for calls made upon him notwithstanding the subsequent transfer of the
shares in respect whereof the ca!l was made.

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed.

The joint holders of a Share shall be jointly and severally liable to pay all calls in respect
thereof,

If a call remains unpaid after it has become due and payable the person from whom it is
due and payable shall pay interest on the amount unpaid from the day it became due and
payable until it is paid at the rate fixed by the terms of allotment of the Share or in the
notice of the czil or, if no rate is fixed, at the appropriate rate (as defined in the Act) but
the Board may waive payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to be a
call and if it is not paid the provisions of the Articles shall apply as if that amount had
become due and payable by virtue of a call.

Subject to the terms of allotment, the Board may make arrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of calls
an their shares.

If a call remains unpaid after it has become due and payable the Board may give to the
person from whom it is due not less than fourteen clear days’ notice requiring payroent of
the amount unpaid together with any interest whick may have accrued and all expenses
that may have been incurred by the Company by reason of such non-payment. The notice
shall name the place where payment is to be made and shall state that if the notice is not
complied with the shares in respect of which the call, was made will be liable to be
forfeited.

If the notice is not complied with any Share in respect of which it was given may, before
the payment required by the notice has been made, be forfeited by a resolution of the
Board and the forfeiture shall include all dividends or other moreys payable in respect of
the forfeited shares and not paid before the forfeiture.

Subject to any statutory provisions, a forfeited Share may be sold, re-alloted or otherwise
disposed of on such terms and in such manner as the Board may determine either to the
person who was before the forfeiture the Shareholder or to any other person and at any
time before sale, re-allotment or other disposition, the forfeiture may be cancelled on such
terms as the Board thinks fit. Where for the purposes of its disposal a forfeited share is to
be transferred to any person the directors may authorise some person to eXecute an
instrument of transfer of the Share to that person.

A person any of whose shares have been forfeited shall cease to be a Sharcholder in
respect of them and shall surrender to the Company for cancellation the certificate for the
shares forfeited but shall remain liable to the Company for all moneys which at the date
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31.11

32

32.1

32.2

323

33

34

of forfeiture were presently payable by him to the Company in respect of those shares
with interest at the rate at which interest was payable on those moneys before the
forfeiture or, if no interest was so payable, at the appropriate rate (as defined in the Act)
from the date of forfeiture until payment but the Board may waive payment wholly or in
part or enforce payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a Share has been fortfeited on a
specified date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the Share and the declaration shall (subject to the execution of
an instrument of transfer if necessary) consitute a good title to the Share and the persen to
whom the Share is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the Share be affected by any imegularity in or
invaldity of the proceedings in reference to the forfeiture or disposal of the Share.

TRANSMISSION OF SHARES

If a Shareholder dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint holders,
shall be the only persons herein recognised by the Company as having any title to his
interest; but nothing contained in these Articles shall release the estate of a deceased
Shareholder from any liability in respect of any share which had been jointly held by him.

A person becoming entitled tc a Share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the Board may properly require,
elect either to become the holder of the Share or to have some person nominated by him
registered as the transferce. If he elects to become the holder he shall give notice to the
company to that effect. If he elects to have another person registered he shall execute an
instrument of transfer of the Share to that person. All the articles relating to the transfer
of shares shall apply to the notice or instrument of transfer as if it were an instrument of
transfer executed by the Shareholder and the death or bankruptey of the Shareholder had
not occurred.

A person becoming entitled to a share in consequence of the death or bankruptcy of a
Shareholder shall have the rights to which he would be entitled if he were the holder of
the share, except that he shall not, before being registered as the holder of the share, be
entitled in respect of it to attend or vote at any meeting of the Company or at any separate
meeting of the holders of any class of shares in the Company.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own shares (including
any redeemable shares) and, if it is a private company, make payment in respect of the
redemption or purchase of its own shares otherwise than out of distribatable profits of the
Company out of the proceeds of a fresh issue of shares.

ACCOUNTS
No Shareholder shall (as such) have any right of inspecting any accounting records or

other book or document of the Company except as conferred by statute or authorised by
the directors or by the ordinary resolution of the Company.
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36.1

36.2

36.3

36.4

CAPITALISATION OF PROFITS
The directors may with the authority of an ordinary resolution of the Company:

(a)  subject as hereinafier provided, resolve to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they
are available for distribution) or any sum standing to the credit of the Company’s
share premium account or capital redemption reserve;

(b) appropniate the sum resolved to be capitalised to the Sharcholder who would have
been entitled to it if it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the Company
of a nominal amount equal to that sum, and allot the shares or debentures credited
as fully paid to those members, or as they may direct, in those proportions, or
partly in one way and partly in the other: but the share premium account, the
capital redemption reserve, and any profits which are not available for distribution
may, for the purposes of this regulation, only be applied in paying up unissued to
be allotted to members credited as fully paid,;

(c) make such provision by the issue of fractional certificates or by payment in cash
or otherwise as they determine in the case of shares or debentures becoming
distributable under this regulation in fractions; and

(d)  authorise any person to enter on behalf of all the Sharehoiders concemed into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled upon
such capitalisation, any agreement made under such authority being binding on all
such members.

'

NOTICES

Any notice to be given to or by 2ny person pursuant to the Articles shall be in writing
except that a notice calling a meeting of the directors need not be in writing.

The Company may give any notice to a Shareholder either personally or by sending it by
first class post in a prepaid envelope addressed to the Shareholder at his registered
address or by leaving it at that address. In the case of joint holders of a Share, all notices
shall be given to the joint holder whose name stands first in the Register of Shareholders
in respect of the joint holding and notice so given shall be sufficient notice to all the joint
holders. A member whose registered address is not within the United Kingdom at which
notices may be given to him shall be entitled to bave notices given to him at that address.

A Shareholder present, either in person or by proxy, at any meeting of the Company or of
the holders of any class of shares in the Company shall be deemed to have received notice
of the meeting and, where requisite, of the purposes for whick it was called.

Every person who becomes entitled to 2 Share shall be bound by any notice in respect of
that Share which, before his name is entered in the register of Shareholders, bas been duly
given to a person from whom he derives his title.
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36.5

36.6

36.7

Where a notice is sent by first class post, proof of the notice baving been posted in a
properly addressed prepaid envelope will be conclusive evidence that the notice was
given and will be deemed to have been given at the expiration of 24 hours after the
envelope containing the same is posted.

If at any time by reason of the suspension or curtailment of postal services within the
United Kingdom the Company is unable effectively to convene a general mesting by
notices sent through the post, a general meeting may be convened by a notice advertised
in at least one nationat daily newspaper and such notice will be deemed to have been duly
served on all Shareholders entitled thereto at noon on the day when the advertisement
appears. In any such case the Company will send confirmatory copies of the notice by
post if at least seven days prior to the meeting the posting of notices to addresses again
becomes practicable.

Any notice or document delivered or sent by post to or left at the registered address of
any member in accordance with the terms of these Articles shall notwithstanding that
such member be then dead or bankrupt, and whether or not the Company has notice of his
death or bankruptcy, be deemed to have been duly served in respect of any Share
registered in the name of such member as sole or joint holder, unless his nare shall at the
time of the service of the notice or document, have been removed from the Register of
Shareholders as the holder of the Share, and such service shall for all purposes be deemed
a sufficient service of such notice or document on all persons interested (whether jointly
with or as claiming through or under him) in the Share.
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Title: Form 123 - Notice of increase in
nominal capital

Date: 6 June 2001



0

2 ‘»’!‘I.«l! / ! |

- S i
Sy I Lo
R COMPANIES FORM No. 123
Notice of increase
in nominal capital
CHF
Please do not Pursuant to section 123 of the Companies Act 1885
ite m
:1:'3 margin
To the Registrar of Companies For ofticial use  Company number
Please complete Address overlea ' il St dalie
e oy | & A l 4180320 ]
in black type, or L

bold block Jettesing  Name of company

* TASKTIP® LIMITED

®insert il name
of company

gives notice in accardance with section 123 of the above Act that by resolution of the company

dated 25 May 2001 the nominal capital of the company has been

1 e copy mst be increased by £ 108,900 beyond the registered capital of € 190

printed or in some A copy of the resoltion authorising the increase is attached. t
other form approved

by the registrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows :

The new shares will have the rights set out in the new articles of
association of the Company adopted pursuant to a special resolution passed on
25 May 2001.

Please tick here if
continued overleat

$insert
Director,
Secratary,

Adinlatrator. Signed /\/]-da- . Designation § T 2€CTON  Date L JuME Wer

Administrative
Receiver or
Receiver
(Scotland) as

appropriate Presentor's name acdress and For official Use
reference (if any): ) General Sacticn Post room

wWell, Gotshal & Manges
One South Place
London

EC2M 2WG

Tel:; 0207 903 1000
#277643

Laserform Imerpationst 2/99




Notes

The address for companies registered in England and Wales or Wales Is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3U2

or, for companies registered in Scotland:-

The Registrar of Companies
Companies Houss

37 Castle Terrace
Edinburgh

EH1 2EB




1.16 Title: Form 88(2) - Allotment of 67,998
ordinary shares of £1.00 each.

Date: 6 June 2001



Package: ‘Laserform’
L by Laserform Intemational Ltd.

Please compiete in typescript,
or in bolg black capitals.

Company Number

Company name in full

I f i

- 88(2)

Return of Allotment of Shares

4180320

TASKTIP LIMITED

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(¢ shares wera afiotted on one date
snter that dats in the "front” box)

Class of shares
(orainary or prederence etc)

Number allotted

Nominal valug of each share

Amount (if any) paid or due on each

share fnciuding any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

if the aliotted shares are fully or partly paid up otherwise than in cash please state: -

% that each share Is to be
treated as paid up

Conslderation for which

the shares were allotted

(This information must be supportsd by
the duly starnped contract or by the duty
starnped particulars on Form 83(3) if the
contract is not in writing)

From " To

Day Month Year Day Month  Year

2,5/0,5/2,0,0,1 2,5[0,5}2, 0,01
I | i [ I 11

Ordinary

67,998

£1

£0.001

0.001%

CASH

SURIE AT B v

When you have completed and signed the torm please send 1
it to the Registrar of Companies at:

Companies House, Crown Way, Carditf, CF14 3U2 DX 33050 Carditf 1
For companles registered n England and wWales

Co‘mpan'ies House, 37 Castie Terrace, Edinburgh, EH1 2EB Pl
For companies registered in Scotland DX 235 Edinburgh ‘




Names and addresses of the allottees (Lis: joint share allotments consecutively)

Shareholder details '| Shares and share class allotted
Name Class of shares Number
\John Condron allotted allotted
Address
.23 Roseberry Avenue, Muswell Hill, Lendon Crdinary 28,899
. ) L -
UK Postcode &1 0 2 L .E L L
Name Class of shares Number
_John Davis aDotted aflotted
Address ]
25 Great Jubilee Wharf, 78 Wapping Wall, London Ordinary d2,4589
L ! | SR
' UK Posteede (B (1 ( t .
Name Class of shares Number
. Paul Fry allotted allotted
Address
4 Delham Place, Boundstone Road, Farnham, Surrey  Ordinary 5,000
t — L
UKPostcode S U0 _ 4 TR e — e e
Name Class of shares Numper
John Satchwell allotted alotted
Address
(Braymill Cottage, River Gaxdens, Bray, Berkshire ,Ordinary 5,000
3 [ L
OK Postcode- (S (L8, 28 < L —
Name Class of shares Number
_Steve Chambers allotted ' allotted
Address
23 Belfield Road, Didsbury, Manchestex Ordinary 40,000
1 L | E—
UK Postcade g@_&l_éét_g —_ L
Please enter the number [of continuation fsheets (if any) attached to this form 1
Signed b [ Qo ¢ dune zeo!
" A dvector / secratary / am-ri-aiwalof / administralive recelver / receiver manager / receiver Please delate 8s approgriate

Please give the name, address,
telephone number and, if available,

Weil Gotshal & Manges, Ome South Place, London

a DX number and Exchange of the
person Companies House should

EC2M 2WG

contact i there is any query. Doc 277792.01

Tel 020 7903 1000

DX number

DX exchange

Lasarform intemational 02/00
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Package: ‘Laserform

by Laserform International Ltd.

Please complete in typescrif®,
or in bold biack capitals.

Form 88(2) continuation sheet no: | 1

Return of Allotment of Shares

Company Number 4180320

Company name in fuil TASKTIP LIMITED

Names and addresses of the alloﬁees {List joint share allotments consecutively)

Shareholder details Shares and share class allotted

Name Class of shares Number
gddie Cheng allotted allotied
Address
31 _Copse Mead, Woodley, Reading LCrdinary 12,500
L | S - L

UK Postcode R & & o & R 2 L L
Name Class of shares Numnber
Dancy Sheeham aflotted allotted
Address
©_Oakdale Drive, Greasby, Wirral QOrdinary. 11,500
L : [ L

L Postcode .g.gl_@_(g_'g_.g@_ - L
Name Class of shares Number
Micch Connolly allotted allotted
Address
3 _Barl Rivers Avenue, Beathcote, Warwick QOrdinary 1,500
- — |

WKPestcode € Y 3 4 & E X e L
Name Class of shares Number
. allotted aflotted
Address
[ L 1
| - [ L

UK Pastcode (. L L [ [




-

- Names and addresses of the allottees st join share allotments consecutively)

—

. Shareholder details Shares and share class allotted
Name Class of shares Number
aliotted allotted
L
Address
L L
L L
UK Postcode e e o [ L L b [A—
Name Class of shares Number
allotted aliotted
1
Address
[ L
L L
UK Postcode 1 Lo L Lo L
‘Name Class of shares Number
allotted allotted
L
Address
L L
L ' ..
UK Postcode [T TOR Y TR T IO O L
Name Class of shares Number
allotted aliotted
L.
Address
L !
[ - L
WK Postcode . o ¢
Name Class of shares Number
allotted allotted
[
Address
1 L
1 L
WK Postcode | L L L L L
Name Class of shares Nurber
allotted allotted
—
Address
L L
| — L
{ UK Postcode | ¢ L . L
L g
Signed L/} LQ& Designation Date £ dume wc{f..

Lasertorm ermational 02 /00
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1.17 Title: Form 88(2) - Allotment of 2 B
ordinary shares of £0.01 each.

Date: 6 June 2001



W

.\ Package:
by Laserform [nternational Lid.

‘Laserform’

Flease complete in typescript,
or in bold black capitals.

Company Number

Company name in full

4180320

88(2) |

Return of Allotment of Shares

TASKTIP LIMITED

Shares allotted (including bonus shares):

Date or peried during which
shares were allotied

{f shares were alloited on one date
enler that date in the “fronr box)

Class of shares
fordinary or prefarence etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
2,5(0,5{2,0,0,1 215/0,5{2;0,0(1
1711 [ I [ I
F B Ordinary
2
£0.01
£1

List the names and addresses of the allottees and the number of shares alfotted to each overieaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the sharss werg allotted

{Thig information must be supported by
the duly stamped conlract or by the duly
stamped particulars on Form 88{3) if the
coniract Is not in writing)

I

100%

Cash

-

GUNPANIES HUUSE UI0EMY

When you have completed and signed the form please send
it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
For companies registered in England and Wales

DX 33050 Carditt

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

For companies registered in Scotland

DX 235 Edinburgh




) . %mes and addresses of the aliottees (ist joint share allotmems consecutivefy)
I

, Shareholder details Shares and share class allotted
Name Class of shares Number
Yellow Pages luvestments L.P. allotted aliotted
Address
G/~ Walkers, PO Box 265, George Town, Grand Cayman, (Ordinary 2
Cayman Islands L 1

UK Postcode [ T T N S E S — L
Name Class of shares Number
allotted allotted
L
Addrass
L \ | S
— [ |
UK Postcode [N R T S SO B ) L L
Name Class of shares Number
allottad allotted
| D
Address
| — L L
[ — { —_
UK Postcode | _ L L o L —
Name Class of shares Number
allotted aliotted
| S—
Address
f | L
| —— L L
UK Postcode (L o L L L v
Name Class of shares MNumber
aflotted allotted
—_
Address
L L L
1 L L
UK Postcode (1 Lo L L
Please enter the number jof continuation sheets (if any) attached ta this form
Signed /‘9)‘—- Date C JunE oo
A director / sexozctK/ Heototstopinc b toex / ] recmiveg Please delste as appropriate

Please give the name, address, Weil, Gotshal & Manges

telephone number and, if available,

a DX number and Exchange of the

One South Place
person Companies House should
contact if thers is any query. LONDON EC2M 2WG Tel 020 7903 1000

DX rumber DX exchange #277798 J
Lassrform inlemational 02/00
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Title: Form 288a - Appointment of
Director

Date: 11 June 2001



R

05~30-2001

t

17:08 FROME G M

Pack'age: ‘Laserferm’

by Laserorm lnernatonal Lid.

Please complete in typescript,
ar in bold biack capitats,

Company Number

Company Name in full

Date of
appeintment

Appointment Appantment as dicectar
torm .
NAME  "Style / Title
Notes on compiation

appear on reverse. Forename(s)

Surname

Previous
Forename(s)
Usual residerntial
address

Post town
Caunty / Region
TNationaifty

tQther drectorships
. {additioral space overieaf}
* voumary dege. CONSEN Signature

1 Directora only,
**Prease delete a3 BpProptiale

Signed

Please gve the rame, address,
telephana mumber and, i avaiable,
a DX pumber and Exchange of .
the person Companies House should
contact if there is any query.

~

N .

{?9 it ¢
ol {

' [Lendon \
C2M 2WG

A

{50 indreen 2T T-038  P.00Z/B1}  F-368

288af

Appointment of director or secretary

{NOT for resignation (use Form 288b) or chan ge
of particulars {use Form 288c))

4180320

ASKTIP LIMITED

Day Month  Year Day Morth  Year
tlate of y

(1‘ O(Q hq]i‘) ( B'ﬂh 3 0|1L2 ll9I5!3]

x assecretary | | Do e e e

Et Honours etc

-

IScephen Nathaniel
Green
Previous

Sumname(s)
9 Woodeocks _]
jHeadcorn J Postcode JTH27 SHB j

nc _‘ Country |United Kingdom

ritish Director

TBushess occupation

pax Paxtners & Co. Ventures Ltd

consent to act as ** drector /seeretany of the above named company
e Date| F{To-tOOV

A diregtor, Secratary gtc must sign the form helow.

) 1 ) Db 1O
__J_ ) 5 . Date {t-ob -1
~a &ector/l'.scntaryladmﬂsuaior / adnwuah'abve receiver / receiver manager / receiver)

%MGaM Secretaries Limited
One Scuch FPlace

Doc 378358
DX number OX 124402

Tel 020 7903 1000
DX sxcharge London City

Wren you have completed and signed the form please send it to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF143UZ DX 33050 Carditf
tor companies registered in England and Wales

or ...

Companles. Hmse 37 Castle Terrace, Edmburgh EH1 268

{or cormpanies registered in Scotland DX 235 Edinburgh




O 14 R BT TR A T W . v 02079031217 7-032  P.003/011  §-358

‘ Company Number @0320 j

1 Directors only. tOther directorships
. idpax Burope V Ltd
Apax Partners & Co. Strategic Management Lcd j
’Bfuc Partoers v (o Veatures [FHd I
NOTES

Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish fim, shaw the name on sumams tine s
and registered or principal office an the usual residentiaf fine.

Give previous forerames or strmamels) except

- tor a married worman, the name by which she wes known before marriage need not be given

- for names hot used since the age of 18 or for at Jeast 20 years

A peer or Individual known by a title may state the title instead of or maddlmmnfwmwmwdrmdnmgweﬁe

name by which thar person was known before he o she adopted the title of steceeded to it

Orther directorships.

Give the nams of every company incorporated maearsﬂmmofmdrmwmmndsadrmarasbeenaMatmy
time in the past five years.

You may exciude a campany which either is, or at all times during the past five yearswmnmspersonmmndwasadyrecm'.was
- dormant

-a parem companmy which wholly owned the company making the return, or

- another wholly owned subsidiary of the same parent company.




1.19 Title: Form 283a - Appointment of
Director

Date: 11 June 2001



A

06-'04-2001 1§

:30 FROMH G W ‘ * 02078031217 T-070 P.CO2/004  F-408

Package:

‘Laserdorm’ Z 8 8 a
by Lasetform international Lid.

Please complete in typescript,
or in bald black capitals.

Day Month Year Day Month Year
Date of tDate of
appointment [ [ 1 [0 162 O[O]V | mn [P 4]°2] (%57

Appointment Acpointment as drector | x as secretary Droase mark the Mg;,c',,.,‘,‘,,mbgm piog .
form

NAME  *Style / Title "Honours etc

b

Notas an complation
BpPEAr On [everes, Forenama(s) JJCHN ROCKWELL

? Voluntary datale .
irectors only.
*+Pioise daieta as appropriats A &jfetigr, secretary etc must sign the form belaw.

Please give the name, address, LN;IL, GOTSHAL & MANGES
telephone number and, if availabls,

a DX rumber and Exchange of

Appointment of director or secretary

(NOT for resignation (use Form 288b) or change
of particulars (use Form 288c))

Company Number 180320

Company Name infull { ..o 1rvr7ED

Sumname PIUSE

Previous Previous J
Forenamels) Sumamels)
Usualresidential ;2821 BEVERLEY
address

Post town {PALLAS lPostcode 75208
County / Region {TEXAS l Country |USA

DIRECTOR

Nationality (AMERICAN tBusiness occupation

tCther drectorships SEE ATTACHED SCHERULE
{acditional space overleal) | consarf to act as ** drector 7 tary Of the above named company

Consent signature Date] \i-Of- 2001\

Signed LZ’ Date; -0l 2001

v

™ adrector/ seéreuw 1 administrator / sdministrative secaiver / raceiver manager / recalver)

KINE SOUTH PLACE, LONDON EBC2M 2WG

the person Companies House should
contact if there is any query. Doa: 278429
Telc20 7303 1000
OX number DX exchange
— - — When you have complated and signed the form plsase send it 1o the
Registrar of Companies at
4 Companies House, Crown Way, Carditf, CF14 3UZ DX 33050 Cardift
for companies registered n England ang Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
omrAiay v s e for companies registered in Scotland DX 235 Edinburgh
wascliurm niemational 12/82




06-04-2001  15:31 FROMR G M * ' Q2373031217 T-070 P.003/008 F-408

Company Number r

1 Dirsclore only. tQther directorships

-

-

Il

NOTES
Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on surname ling

and registered or principal office on the usual residentia! line.

Give previous forenames or sumame(s) except

~ for a married woman, the narne by which she was known befare marriage need not be given,

- for names not used since the age of 18 of for at [east 20 years

A peer or Individual known by a title may state the title Instaad of or in additlon to the forenames and sumame and need not give the
name by which that person was known before he or she adopted the title or succeeded to It

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concerned Is a director or has beén a directar at any
time In the past five years.

You may exclude a company which aither is, or at all times during the past five years when the person concemed was a director, was
- dormanm

- a parent company which wholly owned the company making the return, or

= another wholly owned subsidiary of the same parent company.




05-04-2001  15:3) FROWHEH ‘ : gz0790n1247 T-070  P.0C4/004 F-409

SCHEDULE OF DIRECTORSHIPS
JOHN ROCKWELL MUSE

Company Number Company Name
03561764 Hicks, Muse, Tate & Furst Limited
03716362 Premier Financing Limited
03771991 Premier International Foods ple
00971448 Hillsdown Holdings Limired
03808234 HMTF Furnitere Limited
00274377 HMTF Furniture Group Limited
04072551 Eubisco Limited

LOIA275165011520L.0{ L DO 2826.0643 1




1.20

Title: Form 288a - Appointment of
Secretary

Date: 11 June 2001



06-04-2001

'

11013 FROM-¥ G M

‘Laserform’ 1

| Package:
I by Laserdorm International Lid. t

Piease complete in typescript,
or in bold black capitals.

Company Number

Company Name in full

Date of

appointment

Appointment Appointment as direclor
form

NAME  °*Style / Title

Hotes on compieticn

appaar 00 reverse. Forenameis)

Surname
Previous
Forename(s)

Usust residential
address

Post town
County / Region
tNationality

tOther drectorships
(additionel space overleaf)

* Vounaey cerans, CoNsent signature

1 Directers ony.
“*Pleass deiste as appropriate

Signed

Please give the name. address,
Iriephone rimher and, if availahie,
a DX mmber and Exchange of
the person Companies House shoukd
contact if there is any query.

COMPARIED Nnvves
Laseriorm interrational 12/93

02073031217 T-085  P.004/013  f-402 =

288a

Appointment of direclor or secretary

(NOT for resignation {use Form 288b) or change
af particulars (use Form 288c))

4180320

TASKTIP LIMITED

Day Month Year Day Month Year
tDate of
W 1o bV 000y e {1 L))
P H I jato box, i ints ¢
as secretary | x| i J50s Gractor and socretary mark both boxes,
Honours etcr _‘
[ JOKN GORDON 1
DAVIS I
Previcus
Sumeme(s)
2S5 GREAT JUBILEZ WHARF, 78 WAFPING WALL
LONDON lPOStm E1W STH
Couniry |UK

*tBusiness occupation

conseny o act as X skemorgk/ Ssecretary of the above named comgany
e Date| (- Db LOOI

A dire :\or, secretary pte must sign the torm below.

ﬁu/}fd-, Date| ||.Dlp 2001

{** g direcior I{secretar/l adminkstrator / admindstrative recetver / receiver manager / receivert

weil, Gotshal & Manges
one Securh Place

London BEC2M 2WG

boc: 278437

Tel

DX number DX exchange

When vou have completed and signed the form piease send it to thw
Registrar of Companies al:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered n England and Wales

ar

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies ragistersd in Scotland DX 23s Edinburgh




. . .
06-04-2001  11:13 FROM-B G U

gagrson iy T-085  P.00S/013  f-d02 ..

Company Number z

B

t Dirsctors only. 1Other directorships |

.

1
L

~

NCTES

Show the full forenames, NOT INITIALS, if the director or secretary is a corporation or Scottish firm, show the name on sumame (ine

and registered or principal office on the usual residential line.
Give previcus forenames or sumame(s) exeent:

- for a married woman, the name by which she was known before marriage need not be given

- for names nOt used since the aga of 18 or for at least 20 years

A peer or indlvidual known by a title may state the title instead of or in addition to the lorenames and sumame and need not give the
name by which that person was known beifore he or she adopted the title or succeeded 10 it

Other directorships.

Give iha name of svary company incomorated in Groat Britaln of which the person concerned is a diréctor or has been a direcror at any

time in the past tive years

You may exclide a company which either is, or at all times during the past five years when the person concemed was a directar, was

« dormant
- & parent company which whelly owned the company making the return, or
- another wholiy owned subsidiary of the same parent company.




1.21  Title: Form 287 - Notice of Change of
Registered Office

Date; 11 June 2001



Package: ‘Laserform’
by Laserform International Ltd.

Please complete in typescript,
or in botd black capitals.

Company Number

Company Name in full

Change in situation or address of Registered Office

14180320

[TASKTIP LIMITED

New situation of registered oftice

NOTE:

. Address
The change in the
situation of the
registered office does
not take effect until the
Reglstrar has registered
1his notice. Post town
For 14 days beginning
with the dats that a
change of registered
office is registered, a
person may vafidly serve
any document on the
company at its previous
registered office.

County / Region

PO Box numbers only
are not acceptable.

Signed

1 Pleass delete as eppropriate.

Please give the name, address,
telephone number and, if available,
a DX number and Exchenge of
the person Cormpanies House should
contact if thera is any query.

Laeu . wiiciiational 12/92

QUEENS WALK

(OXFORD ROAD

[READING
(BERKSHIRE . |Postcode |RG1 7PT
| |
' {/L/,——da- ‘J% Date| {[-D-Loo!

Tadwector/ aaLetaryl administrator/ administrative receiver /iquidator /recatver manager/receiver

Weil, Gotshal & Manges
Cne South Place

London EC2M 2ZWG

Doc: 278431

Tel

DX number DX exchange

+ When you have completed and signed the form please send it to the

Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered n England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

10 | RN g




1.22 Title: Form. 288b - Resignation of
Director

Date: 11 June 2001



Package: ‘l.aserform’
by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

Company Number

Company Name in fuil

Date of terminaticn of appointment

as drector
) NAME  *Style / Title
Piease nsert
details as
previously Forename(s}
notified to
Companies House. Surmname
tDate of Birth
* Votuntary detai :
t Dioragtgg only. . SIgned

**Plaase dmate as appropriate

Piease give the name, address,
telephone number and, if available,
a DX rnurber and Exchange of
the person Companies House should
contact if there is any query.

288b

Terminating appointment as director or secretary

{NOT for appointment (use Form 288a) or change
of particulars {use Form 288c))

4180320

[TASKTIP LIMITED

Day Month Year

gt o1 6]t joy

Please mark the appropriate box. i terminating
X as secretary appoiniment as a director and sscretary mark
: both boxes.
IPHonours ete J
TEPHAN
LOBMEYR

Zl9 °l7 1‘9l616

A servlr}g director, secfetary etc must sign the form below.

dlp Date u O B OO

{** serving mrecto}Isecretary/adrriﬂstramrladrdnistraﬂve receiver/recelver manager/recemver)

WEIL, GOTSHAL & MANGES
ONE SQUTE PLACE, LONDON EC2M 2WG

Doc: 278430

Tel 020 7903 1000
DX number DX exchange

. When you have completed and signed the form please send it to the

Registrar of Companies at
Companies House, Crown Way, Cardiff, CF143U2 DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




1.23 Title: Form 288b - Resignation of Director

Date: 11 June 2001



Package: ‘Laserform’
by Laserform International Lid.

Please complete in typescript,
or in bold black capitals.

Company Number

Company Name In full

Date of termination of appointment
as director

NAME  *Styie / Title

Please insert

details as

previcusly Forename(s)

notified to

Companies House, Surname
tDate of Birth

* Volmtary detalls. :

1 Diractors ony. Signed

**Please defete as appropriate

Please give the name, address,
telephone number and, i available,
a DX mumber and Exchange of
the person Companies House should
contact if there is any query.

~ o imeiew UBwaAR vt

Laserform International 02/00

288b

Terminating appointment as director or secretary
{NOT for appointment (use Form 288a) or change
of particulars (use Form 288c))

4180320

TASKTIP LIMITED

Day Month Year

L] [O]tiojo

Plaase mark the appropriate box. f terminating
x as secretary appcintment as a director and secretary mark
both boxes.

*Honours etc

JANDREW TOBIAS MICHAEL

WYLES

Day Month Year

1|6 1'1 liBlSIO

A servlnL director, secretary etc must sign the form below.

\’Vy—f)a, LQ» Date{ (- b 1O

(** serving dlrectotl/sacrelary/adnb-dsh'ator/admlrislrauve receiver/recelver manager/recetver)

Weil, Gotshal & Manges

One Scouth Place
[London EC2M 2WG
Doc No: 278436

Tel

DX mumber DX exchange

When you have completed and signed the form please send it to the
legistrar of Companies at

Companies House, Crown Way, Carditf, CF14 3UZ DX 33050 Cardiff
or companies registered in England and Wales

g

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotiand DX 235 Edinburgh




1.24  Title: Form 288b - Terminating
Appointment of Secretary

Date: 11 June 2001



Package: ‘Laserform’ . o 2 ) :
by Laserform International Ltd.

Terminating appointment as director or secretary

Ziﬁsgdc;rggzegﬁr{ﬁsmpg (NOT for appointment (use Form 288a) or change
’ of particulars (use Form 288c))

Company Number }2180320

Company Name in fufl rasktip Limited

Day Month Year

Date of termination of appointment EJ 1oL 12 =L

Pilaase mark the appropriate box. if terminating
as director I as secretary{ X | appointment as a director and secretary mark
both baxes.
. NAME  *Style / Title - "Honours ete
Please nsert
details as
previousty Forename(s)
notified to - T
Companies House, Sumname (WG&M Secretaries Limited
Pay Month Year
tDate of Bith )
e

A servjng director, sectetary etc must sign the form below.

+ Dysetars oy Signed (/I /_p) l 04 Date| (|-l 200
peal =

**Pigase dalete as appropriata

{** serving dzrecitortmaammmd oG e becxixac)
Please give the name, address, ’
telephore rumber and, it available,
a DX number and Exchange of

the person Companies House should Doc. No. 275049
contact if there is any query.

Oné Scuth Place, London EC2M 2WG

Tel 0207 903 1000
DX rumber DX exchange

When you have completed and signed the form please send it to the
’ Registrar of Companies at:
Companies House, Crown Way, Cardift, CF14 3UZ DX 33050 Cardift
for companies registered » England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB’
for companies registered in Scotland DX 235 Edinburgh

w

i




1.25

Title: Form 2882 - Appointment of
Director

Date: 14 June 2001



02 a1
05112001 17:47 FROM-H G W
Package: ‘Laserform’

by Laserform Intematlona! Lid.

Please complete in typescript,
ar in botd black capitals.

Company Number

Company Name in full

Date of
appoiitment

Appointment Appohtment as drecmr

form
NAME

Nates on complation
opedr on reverss,

*Style / Tite

Forename(s)

Sumame

Provious
Forenameis)
Usual residential
‘address

Post town
County / Region
tNationality

tOther directorships
(additioral space overteaf}

. anumary detais. Consent signature
\, : Directocs only.

dolats g3 appropriate

Signed

Please qive the name, address,
telephene rumber and, It available,
a DX number and Exchange of
the person Companfes House shouid
comact it there Is any query.

Lasertorm International 12/99

KANALD M

02078031217 T-143  P.D02/003  F-508--

288a

Appointment of director or secretary
{NOT for resignation (use Form 288b) or change
of particulars (use Form 288c))

|;180320

[TASKTIP LIMITED

Day Meonth Year Day Month Year
t‘Date of [ I J —J
LytferbfLiogo; TR I
x| s secrotay T
E'Honours ete
ITHCMAS O.
F{ICKS
Previous
Surneme(s)
2640 DEVERLY DRIVE
'EALLAS " |Postcode | TX75208
Country |USA

iAMERICAN

CHAIRMAN HMTF

tBusiness occimation TNCORFORATED

consent 10 act as ™ drecior / x=sregily of the above named company

(/K\Qate IL{ ab L‘n
A dirdctor, gecrdtary etc must sigmthe form below.

U /W Date| ivfob [61

(*= a chrectof secretary / sdmbilsirator / admidavatve racalver / receiver manager / rocsiver)

Weil, Gzatsha.l & Manges
One South Place

London

C2M 2%WG

. Tel 020 7303 1000
DX number DX exchange

When you have completed and signed the form please send [t to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardift
lor companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 268

for companies registered In Scotland DX 235 Edinburgh




06~11-2001 17:48 FROM-# G M 2078031217 T-143

. Company Number l:eoazo [
© 4 Qirectors anty. tOther directorships r

P.003/003 F-508°

i

NOTES
Show the full forenames, NOT INITIALS. it the director or secretary |s a corparation of Scottlsh fism, show the fame on sumame line
and registered or principal office an the usual reslderntial line.

Bive previous forenames or sumame{s) except

« for 2 married waman, the name by which she was known before marriage nesd not ba glven

- for names not used sinca the age of 18 or for at least 20 years

A peer or Indivicual imown by a ttle may state the title mueadofarmaMmmmfamandsumammdm“n give the
name by which that person was known before he or she adopted the title or succeedsd to it

.
Other directorships.
Give the name of every company kxarporated in Great Britaln of which the person concermed is a directar or has been a director at any
tme in the past five years,
You Ry exchide a company which either Is, or at all Umes during the past flve years when the person concemed was a director, was
- domart
- a parent cormpany which wholly owned the companty making the returm, of
- another whoily owned subs|diary of the same parent company.




1.26

Title: Form 288a - Appointment of
Director

Date: 18 June 2001



G:} P RN
[ AR

woM 020 7903 0990

sl
I
es8s01 10:07 PAGE 2/3 RightFAX e

T/—
Package: ‘taserform’

by Laserform Intermnational Ltd.

288a

Please camplete in typescrigt,
or in boid biack capitals

Appointment of director or secretary
(NOT for resignation (use Form 288b) or change
of particulars (use Form 285c})

Company Number Flau 3120 J

Company Name in full

'TASKTIP LIMITED

Day Month Year Oay Month Year
Date of tDate of
appontment \I‘Jul‘-’,h/lblglﬂ Birth 1213“)!21_1]916_3
Appointment Appointment as director | X as secretary ] Smm ﬁm’fa’m
form
NAME  *Style / Title [ k+Honours etc
Notss on compiefion ——
appaar on reverse, Forename(s) [;mm DAVID
Sumame Fsm:maw
Frevious Previous
Forename(s) | Sumams(s)

Usual residential [1830 RITTENHOUSE SQUARE

address
Post town [PEILADELPHIA Postcoda |PA 12103
County / Region J Counry {USA
tNationality [USA ‘ tBusiness m:::upaticn{VENTURE CAPITAL

tOther drectorships /2
(additiona! space overteaf) |Torsgii to act as = drecior 7 aesritany of the above named company

- Vouniary artsia. CONSENt Signature X/@/\/ pate| (%-ob-Ol

t OCractors only,
**Plpase delela as approprinte

Signad ,—%::_7— Date} (¢.0L-0\

Please give the name, address,
talephone number and, if avallabie,
a DX number and Exchange of
tha person Campanies House should
contact it there is any query.

A Qireglor, secretary etc must sign the form below.

t== & trector / secratary / acminksirator / administrative receiver / recetver { recelver)

Weil, Gotshal & Manges .
One South Place
London BC2M 2WG

IDoc: 280024 Tet 0207 7503 1000
DX number DX exchange

When you have compieted and signed the farm please send it to tne
Registrar ot Companies at

Companies House, Crown Way, Cardiff, CF143UZ 0X 33050 Cardiff
for companies registered in England and Wales

or :

Companias House, 37 Castie Terrace, Edinburgh, EH1 2E8

Laserform International 12/99

—I for companias registered n Scotiand DX 235 Edinburgh

Fy



1.27

Title: Written resolution of the
shareholders resolving to amend the
company's Memorandum of Association

Date: 18 June 2001



05~1i-201  1T:43 FROM-% G W 02079031217 T-141  P.0d2/007  f-507

*
.

TASKTIP LIMITED
Registered No: 4180320
WRITTEN RESOLUTION

WrAYED fuves e

We, the undersigned, being all the members for the time being entitled to receive notice of and
attend and vote at general meetings of the Company, hereby resolve pursuant to regulation 53 of
Table A (as incorporated into the Company's Articles of Association) to pass the following
written resolution:

1 THAT the Memorandum of Association of the Company be amended by deleting the
existing Clause 3 thereof and inserting in substitution thereof:

“3. The objccts for which the Company is established are:

(a) To cary on the business of a holding coropany and for that purpose to acquire,
invest in and hold by way of invesmment, sell and deal in shares, stocks, options,
warrants, debenture stock, bonds, notes, obligations, certificates of deposir, bills
of exchange and securities of all kinds created, issued or guaranteed by amy
government, sovereign, ruler, commissioners, public body or authority, supreme,
municipal, local or otherwise, in any part of the world, or by any company, bank,
agsociation or partmership, whether with limited or unlimited liability, constituted
or carrying on business in any part of the world, units of or participations in any
unit trust scheme, mutual fund or collective investment scheme in any part of the
world, policies of insurance and eny rights and interests to or in any of the
foregoing, and from time to time to sell, deal in, exchange, vary or dispose of any
of the foregeing,

{b) To acquire any such shares, stocks, optioms, warrants, debentures, debenture
steck, bonds, notes, obligations, certificates of deposit, bills of exchange,
securities, units, participations, policies of insurance, rights or interests aforesaid
by original subscription, tender, purchase, exchange or otherwise, to subscribe for
the same either condifonally or otherwise, to enter into underwriting and similar
contracts with respect thereto and to exercise and enforce all rights and powers
conferred by or mncidental to the ownership thereof.

(c} To organise, incorporate, reorganise, finance, aid and assist, financially or
otherwise, companies and to underwrite or guarantee the subscription of shares,
securites or notes of any kind, and to make and carry into effect arrangements for
the issue, underwriting, resale, exchange or distribution thereof.

(d)  To acquire, undertake and carry on the whole or any part of the business, property
and liabilities of any person carrying on any business which may in the opinion of
the directors be capable of being convepiently carried on, or calculated directly or
indirectly to enhance the valie of or make profiteble any of the Company's
property ot rights, or any property suitable for the purposes of the Company.

(e) To act as promoters and entrepreneurs and to carry on business as financiers,

capitalists, concessionaires, brokers, dealers, agents and 1o undertake and carry on
and execute all kinds of investmenr, financial, commercial and other operations.

LOIAINT60ENST_WO21 DOCIS2626.0643 1
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v
'

44} To exercise and enforce all rights and powers conferred by or incidental to the
ownership of any shares, stack, obligations, or other securities including without
prejudice to the gernerality of the foregoing all such powers of veto or control as
may be conferred by virtue of the holding by the Company of some special
proportion of the issued or nominal amount thereof, to provide managerial and
other executive, supervisory end consultant services for or in relation to any
company in which the Company is interested upon such terms as may be thought
fit.

(8  To receive moneys on deposit or loan and to borrow or raise money in any
currency with or without security and to secure or discharge any debt or obligation
of or binding on the Company in any marmer and in particular bur without
limitation by the issue of debentures, notes or bonds and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge or lien against the
whole or any part of the Company's property or assets (whether present or future)
including its uncalled capital

1)) To advance, deposirt or lend money, securities and/or property to or with such
persons, and on such terms as may seem expedient and to discount, buy, sell and
deal in bills, notes, warraurs, coupons and other negotiable or wansferable
securities or documents.

® To enter into currency and/or interest rate and any other type of swap agreements.

® To enter into any guarantee or contract of indemnity or suretyship, and to provide
security, including, without limitaton, the guarantee and provision of security for
the performance of the obligations cf or the payment of any money (including,
without limitadon, capital, principal, premiums, dividends, interest, commissions,
charges, discount and any related costs or expenses whether on shares or other
securities) by any person including, without limitation, any body corporate which
is for the time being the Company's holding company, the Company's subsidiary,
a subsidiary of the Company’s holding company or any person which is for the
time being a member or otherwise has an interest in the Company or is associated
with the Company in any business or venture, with or without the Company
receiving any consideration or advantage (whether direct or indirect), and whether
by personal covenant or mortgage, charge or lien over all or part of the Company's
undertaking, property, assets or uncalled capital (present and future) or by other
means. For the purposes of this paragraph “guarantee” includes any obligation,
however described, to pay, satisfy, provide funds for the payment or satisfaction
of (including, without limitation, by advance of money, purchase of or
subscription for shares or other securities and purchase of assets or services),
indemnify against the consequences of default in the payment of, or otherwise be
responsible for, any indebtedness of any other person.

()  While the Company remains a private company, and subject to the provisions of
the Act, to give financial assistance (within the meaning of section 152(1)(2) of
the Act) for any such purpose as is specified in section 151 of the Act.

)] To carry on any cther trade or business which can in the opinion of the directors

be advantageously carried on by the Company in connection with or ancillary to
any of the business of the Company or any of its subsidiaries.

LOLZTI760028T_Wa21 DOC\ 2626.0643 2
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(m)

(n)

(@

®

@

()

®

®

()

(\J)

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market,
let on hire, and generally deal in all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, articles and things for the purpose of any
of the businesses specified herein, or which may be required by persons having, or
about to have, dealings with the Company.

To build, construct, maintain, alter, enlarge, pull down, remove and replace any
buildings, shaps, factories, offices, works, machinery and engines, and to work,
manage and control these things.

To enter into contracts, agreements and arrangements with any person for the
carrying out by that person on behalf of the Company of any object for which the
Company is formed.

To enter into any arrangement with a government or authority, whether national,
intemnational, supreme, municipal, local or otherwise, that may in the opinion of
the directors be canducive to any objsct of the Company, and to obtain fom that
government or authority any right, privilege or concession which ip the opinion of
the directors is desirable, and to carry out, exercise and comply with that
arrangement, right, privilege or concession.

To apply for, purchase and by other means acquire, protect, prolong and repew
any patent, patent right, brevet d'invention, licence, secret process, invention,
trade mark, service mark, copyright, registered design, protection, concession and
right of the same or similar effect or nmanwe, and to use, tum to accouar,
manufacture under and grant hcences and prvileges in respect of those things, and
to spend money in experimenting with, testing, researching, improving and
seeking to improve any of those things.

To pay out of the funds of the Company all or any expenses which the Company
may lawfully pay of or incidental to'the formation, registration, promotion and
advertising of and raising money for the Company and the issue of its shares or
other securities, including, without limitation, those incurred in connection with
the advertising and offering of its shares or other securities for sale or
subscription, brokerage and commissions for obtaining applications for and
taking, placing, underwriting or procuring the underwriting of its shares or other
securities.

To remunerate any person for services tendered or to be rendered to the
Company, including, without limitation, by cash payment or by the allotment of
shares or cother securities of the Company, credited as paid up in full or in part.

To purchase, take on lease, exchange, hire and otherwise acquire any real or
personal property and any right or privilege over or in respect of it.

To invest and deal with the Company's money and funds in any way the directors
think i,

To remunerate any person for services rendered or to be rendered in placing,
assisting and guaranteeing the placing and procuring the underwriting of any share
or other security of the Company or of any person in which the Cempany may be
interested or proposes to be interested, or in connection with the conduct of the
business of the Company, including, without kmitation, by cash payment or by
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the allotment of shares or other securitics of the Company, credited as paid up in
full or in part.

To co-ordinare, finance and manage the business and operation of any person in
which the Company has an interest.

To stll, lease, exchange, let on hire and dispose of any real or personal property
and the whole or part of the undertaking of the Company, for such consideration
as the directors think fit, including, without limitation, for shares, debentures or
other securities, whether fully or partly paid up, of any person, whether or not
having objects (altogether or in part) similar to those of the Company. To hold
any shares, debentures and other securities 50 acquired, and to improve, manage,
develop, scll, exchange, lease, mortgage, dispose of, grant options over, turn to
account or otherwise deal with all or any part of the property or rights of the
Company.

To adopt any means of publicising and maling known the businesses, services
and products of the Company as the directors think fit, including, withow
limitation, advertisement, publication and distribution of notices, circulars, books
and periodicals, purchase and exhibition of works of art and interest and granting
and making of prizes, rewards and donations.

To support, subscribe to and contribute w any charitable or public object and any
institution, society and club which may be for the benefir of the Company or
persons who are or were directors, officers or employees of the Company, its
predecessor in business, any subsidiary of the Company or any person allied to or
assaciated with the Company, ar which may be connected wirth any town or place
where the Company carries on business. To subsidise and assist any association
of employers or employees and any wtade association. To grant penmsions,
gramities, annuities and charitable aid and w provide advantages, facilies and
services 10 any person (including any director or former director) who may have
been employed by or provided services to the Company, its predecessor in
business, any subsidiary of the Company or any person allied to or associated with
the Company and to the spouses, children, dependants and relatives of those
persons and to make advance provision for the payment of those pensions,
gratujties and annuities by establishing or acceding to any tust, scheme or
arrangement (whether ot not capable of approval by the Commissioners of Inland
Revenue under any relevant legislation) the directors think fit, to appoint trustees
and to act as mustee of any wrust, scheme or arrangement, and to make payments
towards insurance for the benefit of those persons and their spouses, children,
dependants and relatives.

To establish and centribute to any scheme for the purchase or subscription by
trustees of shares or other securities of the Company to be beld for the benefit of
the employees of the Company, any subsidiary of the Company or any person
allied 1o or associated with the Company, 10 lend money 16 those employees or 1o
trustees on their behalf 1o enable them 10 purchase or subscribe for shares or other
securities of the Company and to formulate and carry into effect any scheme for
sharing the profits of the Company with employees.

To apply for, promote and obtain any Act of Parliament and any order or licence
of any government department or authority (including, without limitation, the
Department of Trade and Industry) to enable the Company to carry any of its
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objects into effect, to effect any modification of the Company’s constitution and
for any other purpose which the directors think fit, and to oppose any proceeding
or application which may in the opinion of the directors directly or indirectly
prejudice the Company’s interests,

(ce)  To establish, grant and take up agencies, and to do all other things the directors
may deem conducive to the carrying on of the Company’s business as principal or
agent, and to remunerate any person In connection with the establishment or
granting of an agency on the terms and conditions the directors think fit.

(dd) To disoibute among the shareholders in specie any of the Company’s property and
any praceeds of sale or disposal of any of the Company's property and for that
purpose to distinguish and separate cepital from profits, but no distribution
amounting to a reduction of capital may be made without any sanction required by
law.

(ee) To purchase and maintai insurance for the benefit of any person who is or was
an officer or employse of the Company, a subsidiary of the Company or a
company in which the Company has or had an interest {whether direct ar indirect)
or who i3 or was trustee of any retirement benefits scheme or any other trust in
which any officer or employee or former officer or employee is or has been
interested, indemnifying that person against liability for negligence, default,
breach of duty or breach of trust or any other liability which may lawfully be
insured against.

(f) To amalgamate with any other person and to pracure the Company to be
registered or recognised in any part of the world.
(g2) To do all or any of the things provided in any paragraph of this clause 3:
()  inany part of the world;
(i)  as principal, agent, contractor, trustee or otherwise;
(i) Dby or through trustees, agents, subcontractors or otherwise; and
(iv)  alone or with another person or persons.

(kh) Todoall ‘things that are in the opinion of the directors incidental or conducive 0
the attainment of all or any of the Company's objects, or the exercise of all or any
of its powers.

(i)} The objects specified in each paragraph of this clause 3 shall, except where
otherwise provided in that paragraph, be regarded as independent objects, and are
not limited or restricted by reference to or inference from the terms of any other
paragraph or the name of the Company. None of the paragraphs of this clause 3
or the objects or powers specified or conferred in or by them is deemed subsidiary
or ancillary to the objects or powers mentioned in any other paragraph. The
Company has as full 2 power to exercise all or any of the objects and powers
provided in each paragraph as if each paragraph conmtained the objects of 2

$eparate company.
(i)  In this ¢clause 3, a reference to:
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@ a “person” includes 2 reference to 2 body corporate, association or
partmership whether domiciled in the United Kingdom or elsewhere and
whether incorporated or unincorporated,;

(i) the “Act” is, unless the context otherwise requires, a reference to the
Companies Act 1985, as modified or re-enacted or both from time to time;
and

a “subsidiary” or “holding company” is to be construed in accordance with
section 736 of the Act.”

..........................................................................

Yellow Pages Investments G.P. Limited John Condron

on behalf of

Yellow Pages Investments L.P.

John Davis Paul Fry

John G O
EdcheCheng SRS DannySheehan ..........................

Mitch Connolly
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(h  a “person” includes a reference to a body corporate, association or
parmership whether demiciled in the United Kingdom or elsewhere and
whether incorporated or unincorporated,;

(i) the "Act” is, unless the context otherwise requires, a reference to the
Companies Act 1985, as modified er re-enacted or both from tirpe to time;
and

a “subsidiary” or “holding cornpany“ is to be comstrued in accordance with
section 736 of the Act.”

Dated: (% Jusre 2001

Yellow Pages Investments G.P. Limited ; Jobn Condron
on behalf of
Hlow Pages Investments L.P.

Mark Cairns
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Title: Memorandum of Association of
Tasktip Limited

Date: 19 June 2001



Company No. 4180320

THE COMPANIES ACTS 1985 AND 198%

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

TASKTIP LIMITED
(amended by written resolution
passed on 18 June 2001)

1. The Company's name is “TASKTIP LIMITED™.
2. The Company’s registered office is to be situated in England and Wales.
3. The objects for which the Company is established are:

(2) To carry on the business of a holding company and for that purpose to acquire,
invest in and hold by way of investment, sell and deal in shares, stocks, options,
warrants, debenture stock, bonds, notes, obligations, certificates of deposit, bills
of exchange and securities of all kinds created, issued or guaranteed by any
government, sovereign, ruler, commissioners, public body or authority, supreme,
municipal, local or otherwise, in any part of the world, or by any company, bank,
association or partnership, whether with limited or unlimited liability, constituted
or carrying on business in any part of the world, units of or participations in any
unit trust scheme, mutual fund or collective investment scheme in any part of the
world, policies of insurance and any rights and interests to er in any of the
foregoing, and from time to time to sell, deal in, exchange, vary or dispose of any
of the foregoing.

®) To acquire any such shares, stocks, options, warrants, debentures, debenture
stock, bonds, notes, obligations, certificates of deposit, bills of exchange,
securities, units, participations, policies of insurance, rights or interests aforesaid
by original subscription, tender, purchase, exchange or otherwise, to subscribe for
the same either conditionally or otherwise, to enter into underwriting and similar
contracts with respect thereto and to exercise and enforce all rights and powers
conferred by or incidental to the ownership thereof.

() To organise, incorporate, reorganise, finance, aid and assist, financially or
otherwise, companies and to underwrite or guarantee the subscription of shares,
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securities or notes of any kind, and to make and carry into effect arrangements for
the issue, underwriting, resale, exchange cor distribution thereof.

To acquire, undertake and carry on the whole or any part of the business, property
and liabilities of any person carrying on any business which may in the opinion of
the directors be capable of being conveniently carried on, or calculated directly or
indirectly to enbance the value of or make profitable any of the Company's
property or rights, or any property suitable for the purposes of the Company.

To act as promoters and entrepreneurs and to carry on business as financiers,
capitalists, concessionaires, brokers, dealers, agents and to undertake and carry on
and execute all kinds of investment, financial, commercial and other operations.

To exercise and enforce all rights and powers conferred by or incidental to the
ownership of any shares, stock, obligations, or other securities including without
prejudice to the generality of the foregoing all such powers of veto or control as
may be conferred by virtue of the holding by the Company of some special
proportion of the issued or nominal amount thereof, to provide managerial and
other executive, supervisory and consultant services for or in relation to any
company in which the Company is interested upon such terms as may be thought
fic

To receive moneys on deposit or loan and to borrow or raise money in any
currency with or without security and to secure or discharge any debt or
obligation of or binding on the Company in any manner and in particular but
without limitation by the issue of debentures, notes or bonds and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge or lien
against the whole or any part of the Company's property or assets (whether
present or future) including its uncalled capital

To advance, deposit or lend money, securities and/or property to or with such
persons, and on such terms as may seem expedient and to discount, buy, sell and
deal in bills, notes, warrants, coupons and other negotiable or transferable
securities or documents.

To enter into currency and/or interest rate and any other type of swap agreements.

To enter into any guarantee or contract of indemnity or suretyship, and to provide
security, including, without limitation, the guarantee and provision of security for
the performance of the obligations of or the payment of any money (including,
without limitation, capital, principal, premiums, dividends, interest, commissions,
charges, discount and any related costs or expenses whether on shares or other
securities) by any person including, without limitation, any body corporate which
is for the time being the Company's holding company, the Company's subsidiary,
a subsidiary of the Company’s kolding company or any person which is for the
time being a member or otherwise has an interest in the Company or is associated
with the Company in any business or venture, with or without the Company
receiving any consideration or advantage (whether direct or indirect), and
whether by personal covenant or mortgage, charge or lien over all or part of the
Company's undertaking, property, assets or uncalled capital (present and future)
or by other means. For the purposes of this paragraph *“guarantee” includes any
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obligation, however described, to pay, satisfy, provide funds for the payment or
satisfaction of (including, without limitation, by advance of money, purchase of
or subscription for shares or other securities and purchase of assets or services),
indemnify against the consequences of default in the payment of, or otherwise be
responsible for, any indebtedness of any other person.

While the Company remains a private company, and subject to the provisions of
the Act, to give financial assistance (within the meaning of section 152(1)(2) of
the Act) for any such purpose as is specified in section 151 of the Act.

To carry on any other trade or business which can in the opinion of the directors
be advantageously carried on by the Company in connection with or ancillary to
any of the business of the Company or any of its subsidiaries.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market,
let on hire, and generally deal in all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, articles and things for the purpose of any
of the businesses specified herein, or which may be required by persons having,
or about to have, dealings with the Company.

To build, construct, maintain, alter, enlarge, pull down, remove and replace any
buildings, shops, factories, offices, works, machinery and engines, and to work,
manage and control these things.

To enter into contracts, agreements and arrangements with any person for the
carrying out by that person on behalf of the Company of any object for which the
Company is formed.

To enter into any arrangement with a government or authority, whether national,
intemnational, supreme, municipal, local or otherwise, that may in the opinion of
the directors be conducive to any object of the Company, and to obtain from that
government or authority any right, privilege or concession which in the opinion
of the directors is desirable, and to carry out, exercise and comply with that
arrangement, right, privilege or concession.

To apply for, purchase and by other means acquire, protect, prolong and renew
any patent, patent right, brevet d'invention, licence, secret process, invention,
trade mark, service mark, copyright, registered design, protection, concession and
right of the same or similar effect or nature, and to use, tura to account,
manufacture under and grant licences and privileges in respect of those things,
and to spend money in experimenting with, testing, researching, improving and
seeking to improve any of those things.

To pay out of the funds of the Company all or any expenses which the Company
may lawfully pay of or incidental to the formation, registration, promotion and
advertising of and raising money for the Company and the issue of its shares or
other securities, including, without limitation, those incurred in conpection with
the advertising and offering of its shares or other securities for sale or
subscription, brokerage and commissions for obtaining applications for and
taking, placing, underwriting or procuring the underwriting of its shares or other
securities.
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(s) To remunerate any person for services rendered or to be rendered to the
Company, including, without limitation, by cash payment or by the allotment of
shares or other securities of the Company, credited as paid up in full or in part.

® To purchase, take on lease, exchange, hire and otherwise acquire any real or
personal property and any right or privilege over or in respect of it.

(u)  To invest and deal with the Company’s money and funds in any way the directors
think fit.

v) To remunerate any person for services rendered or to be rendered in placing,
assisting and guaranteeing the placing and procuring the underwriting of any
share or other security of the Company or of any person in which the Company
may be interested or proposes to be interested, or in connection with the conduct
of the business of the Company, including, without limitation, by cash payment
or by the allotment of shares or other securities of the Company, credited as paid
up in full or in part.

(w)  To co-ordinate, finance and manage the business and operation of any person in
which the Company has an interest.

(x)  To sell, lease, exchange, let on hire and dispose of any real or personal property
and the whole or part of the undertaking of the Company, for such consideration
as the directors think fit, including, without limitation, for shares, debentures or
other securities, whether fully or partly paid up, of any person, whether or not
having objects (altogether or in part) similar to those of the Company. To hold
any shares, debentures and other securities so acquired, and to improve, manage,
develop, sell, exchange, lease, mortgage, dispose of, grant options over, tum to
account or otherwise deal with all or any part of tbe property or rights of the
Company.

()  To adopt any means of publicising and making known the businesses, services
and products of the Company as the directors think fit, including, without
limitation, advertisement, publication and distribution of notices, circulars, books
and periodicals, purchase and exhibition of works of art and interest and granting
and making of prizes, rewards and donations.

@ To support, subscribe to and contribute to any charitable or public object and any
institution, society and club which may be for the benefit of the Company or
persons who are or were directors, officers or employees of the Company, its
predecessor in business, any subsidiary of the Company or any person allied to or
associated with the Company, or which may be connected with any town or place
where the Company carries on business. To subsidise and assist any association
of employers or employees and any trade association. To grant pensions,
gratuities, annuities and charitable aid and to provide advantages, facilities and
services to any person {including any director or former director) who may have
been employed by or provided services to the Company, its predecessor in
business, any subsidiary of the Company or any person allied to or associated
with the Company and to the spouses, children, dependants and relatives of those
persons and to make advance provision for the payment of those pensions,
gratuities and annuitics by establishing or acceding to any trust, scheme or
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arrangement {whether or not capable of approval by the Commissioners of Inland
Revenue under any relevant legislation) the directors think fit, to appoint trustees
and to act as trustee of any trust, scheme or arrangement, and to make payments
towards insurance for the benefit of those persons and their spouses, children,
dependants and relatives.

To establish and contribute to any scheme for the purchase or subscription by
trustees of shares or other securities of the Company to be held for the benefit of
the employees of the Company, any subsidiary of the Company or any person
allied to or associated with the Company, to lend money to those employees or to
trustees on their behalf to enable them to purchase or subscribe for shares or other
securities of the Company and to formulate and carry into effect any scheme for
sharing the profits of the Company with employees.

To apply for, promote and obtain any Act of Parliament and any order or licence
of any government department or authority (including, without limitation, the
Department of Trade and Industry) to enable the Company to carry any of its
objects into effect, to effect any modification of the Company’s constitution and
for any other purpose which the directors think fit, and to oppose any proceeding
or application which may in the opinion of the directors directly or indirectly
prejudice the Company's interests.

To establish, grant and take up agencies, and to do all other things the directors
may deem conducive to the carrying on of the Company's business as principal or
agent, and to remunerate any person in connection with the establishment or
granting of an agency on the terms and conditions the directors think fit.

To distribute among the shareholders in specie any of the Company's property
and any proceeds of sale or disposal of any of the Company's property and for
that purpose to distinguish and separate capital from profits, but no distribution
amowunting to a reduction of capital may be made without any sanction required
by law.

To purchase and maintain insurance for the benefit of any person who is or was
an officer or employee of the Company, a subsidiary of the Company or a
company in which the Company has or had an interest (whether direct or indirect)
or who is or was trustee of any retirement benefits scheme or any other trust in
which any officer or employee or former cfficer or employee is or has been
interested, indemnifying that person against liability for negligence, default,
breach of duty or breach of trust or any other liability which may lawfully be
insured against.

To amalgamate with any other person and to procure the Company to be
registered or recognised in any part of the world.

To do all or any of the things provided in any paragraph of this clause 3:
@ in any part of the world;

(i)  as principal, agent, contractor, trustee or otherwise;
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(iii) by or through trustees, agents, subcontractors or otherwise; and
(iv)  alone or with another person or persons.

(kh)  To do all things that are in the opinion of the directors incidental or conducive to
the attainment of all or any of the Company's objects, or the exercise of all or any
of its powers.

(ii)  The objects specified in each paragraph of this clause 3 shall, except where
otherwise provided in that paragraph, be regarded as independent objects, and are
not limited or restricted by reference to or inference from the terms of any other
paragraph or the name of the Company. None of the paragraphs of this clause 3
or the objects or powers specified or conferred in or by them is deemed
subsidiary or ancillary to the objects or powers mentioned in any other paragraph.
The Company has as full a power to exercise all or any of the objects and powers
provided in each paragraph as if each paragraph contained the objects of a
separate company.

(i)  Inthis clause 3, a reference to:

] a “person” includes a reference to a body corporate, association or
partnership whether domiciled in the United Kingdom or elsewhere and
whether incorporated or unincorporated,

(i)  the “Act” is, unless the context otherwise requires, a reference to the
Companies Act 1985, as modified or re-enacted or both from time to
time; and

a “subsidiary” or “holding company” is to be construed in accordance with
section 736 of the Act.

4, The liability of the members is limited.

5. The Company's share capital is £100 divided into 100 shares of £1.00 each. The shares
in the original or any increased capital may be divided into several classes, and there may
be attached thereto respectively any preferential, deferred or other special rights,
privileges, conditions or restrictions as to dividend, capital, voting or otherwise.
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1, the Subscriber ta this Memorandum of Association, wish to be formed into a company
pursuant to this Memorandum and I agree to take the number of shares shown opposite my name.

NAMES AND Number of shares
ADDRESSES OF taken by each
SUBSCRIBER Subscriber
W.TESTER ONE

16 St. John Street

London

ECIM 4AY

Dated this 1" day of February 2001
Witness to the above Signatures:

D. J. WOOTTON
16 St. John Street
London

ECIM 4AY
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1.29  Title: Form 88(2) - Allotment of 3,000
ordinary shares of £1.00 each.

Date: 19 June 2001
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Company No. 4180320

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
TASKTIP LIMITED

We, the undersigned, being all the members of Tasktip Limited (the “Company”} who, at the
date of this resolution would be entitled to attend and vote at General Meetings of the Company
hereby resolve, pursuant to Article 19.12 of the Company's Articles of Association) to pass the
following written resolution as a special resolution of the Company:

THAT the name of the Company be changed to “Yell Group Limited”.

Dated: Wre 2001

Yellow Pages Investments G.P. Limited John Condron
on behalf of

Yellow Pages Investments L.P.

Eddie Cheng Danny Sheehan
Mitch Connolly Sarah Kiddell
Mark.C'nim.s '
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Company No. 4180320

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
TASKTIP LIMITED

We, the underiigned, being all the members of Tasktip Limited (the “Company™) who, at the
dute of this resolution would be entitled to attend and vote at General Meetings of the Company
hereby rzsolve, pursuant to Article 19.12 of the Company’s Articles of Association) to pasz the
following written tesolution as a special resolution of the Company:

THAT the name of the Compauny be changed 10 "Y1l Group Limited”.

Dated: - ANE 2001
Yellaw Pages Investments G.P. Limited Jobhn Condren
on behaif of

Yellow Pages Invastmeunts L.P.

T e

.............................................

Jobn Davig Paul Fry

o B
Mitch Conng Sareh Kiddall

Mark Calrns
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Company No. 1180320
THE COMPANIES ACT 1985

PRIVATE COMPANY 1.IMITED RY SHARES

WRITTEN RESOLUTION
of
TASKTIP LIMITED
We, the undersigned, being all the members of Tasktip Limited (the “Company™) who, at the |
dute of this resulution would be centitled o aliend and vote ut Genera) Meetings of the Company []
hereby resolve, pursuant to Article 19,12 of the Company's Articlez of Association) to pass the 1

following wilten wesolutivn as a special resolution of the Qompany:

THAT the namne of the Company be changed to “Yell Group Limited”.

Dated: 1 Juse 200]
Yellow Pages Investments G.P. Limited John Condron
on behalf of

Yellow Pages Investovents L.P.

Paul Fry
S G
Eddie o mg ............................... Danu y “mmn .........................
_— G I
Mnrk Calrns ...............................
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Company No. 4180320

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESCLUTION
of
TASKTI? LIMITED
We, the undersigned, being 21l the members of Tasktip Limited (the “Company™) who, at the
daté o 1his resolation would be entitled to atiend and vote at General Meetings of the Compuny
hereby resolve, pursuant to Article 19.12 of the Company’s Asticles of Association) to pass the

following written resolution as a special resoiution of the Company:

THAT the name of the Company be changed to “Yell Group Limited™.

Dated: 12 Jued 2001
~ Yellow Pages Investments G.P. Limited Jobhn Condren
on behalf of

Yellow Pages Iavestments L.P.

Eddie Cheng

................................................................................................

Miteh Connolly Sarah Kiddel)

//%————-s——

..............................................

Mark Cairn.s
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION . . .
of

TASKTIP LIMITED .- - - |
We, the undersigned, being all the members of Tasktip Limited (the “Company™) who, at the
dase of this resolution would be entithed o attend and vorz a1 General Meetings of the Company
herehy mesulve, pursuant to Article 19,12 of the Company’s Articles of Association) to pass the

following written wesolution as a special resolution of the Company:

THAT the name of the Conwpany be changed to *“Y2li Group Limited”

Dated: LR Jusl 2001
Yellow Pages Investments G.P. Linited Jobn Condroa
on behalf of
Ycllow Pages Investments L.D.
John Davis Paul Fry
G s g s e
Eddie Cheng Daony Sheshan
T ARNPY 1Y Sy
Mitck Concolly Seroh Kiddell
Mark Calrns
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Compsany No, 4180320

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARYS

WRITTEN RESOLUTION

07:16 ¥ :02

FouuesdVe rruaw Lok

of
TASKTIP LIMITED
We, the undersigned, being all the members ol Tasktip Limited (the “Company') who, at the 1
- duts o this reselution would be entilled to attend und vote at General Mestings of the Company . 1
hereby resolve, pursuant to Asticle 19,12 of the Company’s Articles of Association) 1o pask the '

Tollowing written tesolution as a special resolution of the Company:

THAT the name of the Corapany be chonged to “Yell Group Limited”.

Dated: 20‘& i [ 2001

L P R T T TP PP VT PYPPTT TP PIN Y D R R T L I

Yellow Pages Investroents G.P. Limited John Condren
oa behalf of '
Yellow Pagey [aventments L.D.

John DavisJ) )J)// Paul Fry

U

oh.n S.ltcbnfell Steve Chambers

................................................

Eddie Cheng Donny Sheebnn
Mitch Connolly Sarah Kiddell

................................................

Mark Cairns
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1.32  Title: Certificate of Incorporation on
Change of Name of Yell Group Limited

Date: 22 June 2001



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 4180320

The Registrar of Companies for England and Wales hereby certifies that

TASKTIP LIMITED

having by special resolution changed its name, is now incorporated
under the name of

YELL GROUP LIMITED

Given at Companies House, London, the 22nd June 2001

Rouuer CO%
*C04180320L>

For The Registrar Of Companies

COMPANIES HOUSE
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1.33  Title: Memorandum of Association of
Yell Group Limited

Date: 22 June 2001
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CompanyNo, 4180320

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

YELL GROUP LIMITED
(amended by written resolution
passed on ¥ June 2001)

1. "The Company’s name is “YELL GROUP LIMITED”.
2. The Company’s registered office is to be situated in England and Wales.
3 The objects for which the Company is established are:

{(a) To carry on the business of a holding company and for that purpose to acquire,
mvest in and hold by way of investment, sell and deal in shares, stocks, options,
warrants, debenture stock, bonds, notes, obligations, certificates of deposit, bills of
exchange and securities of all kinds created, issued or guaranteed by any
govermment, sovereign, ruler, commissioners, public body or authority, supreme,
municipal, local or otherwise, in any part of the world, or by any company, bank,
association or partnership, whether with limited or unlimited liability, constituted or
carrying on business in any part of the world, units of or participations in any unit
trust scheme, mutual fund or collective investment scheme in any part of the world,
policies of Insurance and any rights and interests to or in any of the foregoing, and
from time to time to sell, deal in, exchange, vary or dispose of any of the foregoing.

(b)  To acquire any such shares, stocks, options, warrants, debentures, debenture stock,
bonds, notes, obligations, certificates of deposit, bills of exchange, securities, units,
participations, policies of insurance, tights or interests aforesaid by original
subscription, tender, purchase, exchange or otherwise, to subscribe for the same
either conditionally or otherwise, to enter into underwriting and similar contracts
with respect thereto and to exercise and enforce all rights and powers conferred by
or incidental to the ownership thereof. :

{©) To organise, incorporate, reorganise, finance, aid and assist, financially or
otherwise, companies and to underwrite or guarantee the subscription of shares,

° The name of the Company was changed from TASKTIP LIMITED to YELL GROUP LIMITED on ¢%-
June 2001,
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securities or notes of any kind, and to make and carry into effect arrangements for
the issue, underwriting, resale, exchange or distribution thereof.

To acquire, undertake and carry on the whole or any part of the business, property
and liabilities of any person carrying on any business which may in the opinion of
the directors be capable of being conveniently carried on, or calculated directly or
indirectly to enhance the value of or make profitable any of the Company's property
or rights, or any property suitable for the purposes of the Company.

To act as promoters and entrepreneurs and to carry on business as financiers,
capitalists, concessionaires, brokers, dealers, agents and to undertake and carry on
and execute all kinds of investment, financial, commercial and other operations.

To exercise and enforce all rights and powers conferred by or incidental to the
ownership of any shares, stock, obligations, or other securities including without
prejudice to the generality of the foregoing all such powers of veto or control as
may be conferred by virtue of the holding by the Company of some special
proportion of the issued or nominal amount thereof, to provide managerial and other
executive, supervisory and consultant services for or in relation to any company
which the Company is interested upan such terms as may be thought fit.

To receive moneys on deposit or loan and to borrow or raise money in any currency
with or without security and to secure or discharge any debt or obligation of or
binding on the Company in arty manner and in parficular but without limitation by
the issue of debentures, notes or bonds and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien agamst the whole or any
pazt of the Company's property or assets {(whether present or future) including its
uncalled capital

To advance, deposit or lend money, securities and/or property to or with such
persons, and on such terms as may seem expedient and to discount, buy, sell and
deal in bills, notes, warrants, coupons and other negotiable or transferable securities
or documeats.

To enter into currency and/or interest rate and any other type of swap agreements,

To enter into any guarantee or contract of indemnity or suretyship, and to provide
security, including, without limitation, the guarantee and provisian of security for
the performance of the obligations of or the payment of any money (including,
without limitation, capital, principal, premiums, dividends, interest, commissions,
charges, discount and any related costs or expenses whether on shares or other
securities) by any person including, without limitation, any body corporate which is
for the time being the Company’s holding company, the Company's subsidiary, a
subsidiary of the Company’s bolding company or any person which is for the time
being a member or otherwise has an interest in the Company or is associated with
the Company in any business or venture, with or without the Company receiving
any consideration or advantage (whether direct or indirect), and whether by
personal covenant or mortgage, charge or lien over all or part of the Company’s
undertaking, property, assets or uncalled capital (present and future) or by other
means. For the purposes of this paragraph “guarantee” includes any obligation,
however described, to pay, satisfy, provide funds for the payment or satisfaction of
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(including, without limitation, by advance of money, purchase of or subscription for
shares or other securities and purchase of assets or services), indemnify against the
consequences of default in the payment of, or otherwise be responsible for, any
indebtedness of any other person.

While the Company remains a private company, and subject to the provisions of the
Act, to give financial assistance (within the meaning of section 152(1)(a) of the
Act) for any such purpose as is specified in section 151 of the Act.

To carry on any other trade or business which can in the opinion of the directors be
advantageously carried on by the Company in connection with or ancillary to any of
the business of the Company or any of its subsidiaries.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let
on hire, and generally deal in all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, articles and things for the purpose of any
of the businesses specified herein, or which may be required by persons having, or
about 1o have, dealings with the Company.

To build, construct, maintain, alter, enlarge, pull down, remove and replace any
buildings, shops, factories, offices, works, machinery and engines, and to work,
manage and control these things. :

To enter into confracts, agreements and arrangements with any person for the
carrying out by that person on behalf of the Company of any object for which the
Company is formed.

To enter into any arrangement with a povernment or authority, whether national,
international, supreme, municipal, local or otherwise, that may in the opinion of the
directors be conducive to any object of the Company, and to obtain from that
government or authority any nght, privilege or concesston which in the opinion of
the directors is desirable, and to carry out, exercise and comply with that
arrangement, right, privilege or concession.

To apply for, purchase and by other means acquire, protect, prolong and renew any
patent, patent right, brevet d'invention, lcence, secret process, invention, trade
mark, service mark, copyright, registered design, protection, concession and right
of the same or similar effect or nature, and to use, turn to account, manufacture
under and grant licences and privileges in respect of those things, and to spend
money in experimenting with, testing, researching, improving and seeking to
improve any of those things.

To pay out of the funds of the Company all or any expenses which the Company
may lawfully pay of or incidental to the formation, registration, promotion and
advertising of and raising money for the Company and the issue of its shares or
other securities, including, without limitation, those incurred in connection with the
advertising and offering of its shares or other securities for sale or subscription,
brokerage and commissions for obtaining applications for and taking, placing,
underwriting or procuring the underwriting of its shares or other secunties.
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To remunerate any person for services rendered or to be rendered to the Company,
including, without limitation, by cash payment or by the allotment of shares or other
securities of the Company, credited as paid up in full or in part.

To purchase, take on lease, exchange, hire and otherwise acquire any real or
personal property and any right or privilege over or in respect of it.

To invest and deal with the Company's money and funds in any way the directors
think fit.

To remunerate any persan for services rendered or to be rendered in placing,
assisting and guaranteeing the placing and procuring the underwriting of any share
or other security of the Company or of any person in which the Company may be
interested or proposes to be interested, or in conuection with the conduct of the
business of the Company, including, without limitation, by cash payment or by the
allotment of shares or other securities of the Company, credited as paid up in full or
in part.

To co-ordmate, finance and manage the business and operation of any person in
which the Comparny has an interest.

To sell, lease, exchange, let on hire and dispose of any real or personal property and
the whole or part of the undertaking of the Company, for such consideration as the
directors think fit, including, without limitation, for shares, debentures or other
securities, whether fully or partly paid up, of any person, whether or not having
objects {altogether or in part) similar to those of the Company. To hold any shares,
debentures and other securities so acquired, and to improve, manage, develop, sell,
exchange, lease, mortgage, dispose of, grant options over, tum to account or
otherwise deal with all or any part of the property or rights of the Company.

To adopt any means of publicising and making known the businesses, services and
products of the Company as the directors think fit, including, without limitation,
advertisement, publication and distribution of notices, circulars, books and
periodicals, purchase and exhibition of works of art and interest and granting and
making of prizes, rewards and donaticns,

To support, subscribe to and contribute to any charitable or public object and any
institution, society and club which may be for the benefit of the Company or
persons who are or were directors, officers or employees of the Company, its
predecessor in business, any subsidiary of the Comparnty or any person allied to or
associated with the Company, or which may be cormected with any town or place
where the Company carries on business. To subsidise and assist any association of
employers or employees and any trade association. To grant pensions, gratuities,
annuities and charitable aid and to provide advantages, facilities and services to any
person (including any director or former director) who may have been employed by
or provided services to the Company, its predecessor in business, any subsidiary of
the Company or any person allied to or associated with the Company and to the
spouses, children, dependants and relatives of those persons and to make advance
provision for the paymnent of those pensions, gratuities and annuities by establishing
or accedmg to any trust, scheme or arrangement (whether or not capable of
approval by the Commissioners of Inland Revenue under any relevant legistation)
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the directors think fit, to appoint trustees and to act as trustes of any trust, scheme
or arrangement, and to make payments towards insurance for the benefit of those
persons and their spouses, children, dependants and relatives.

To establish and contribute to any scheme for the purchase or subscription by
trustees of shares or other securities of the Company to be held for the benefit of the
employees of the Company, any subsidiary of the Company or any person allied to
or associated with the Company, to lend money to those employees or to trustees on
their behalf to enable them to purchase or subscribe for shares or other securities of
the Company and to formulate and carry into effect any scheme for sharing the
profits of the Company with employees.

To apply for, promote and obtain any Act of Parliament and any order or licence of
any government department or authority (including, without limitation, the
Department of Trade and Indusiry) to enable the Company to carry any of its
objects mnto effect, to effect any modification of the Company's constitution and for
any other purpose which the directors think fit, and to oppose any proceeding or
application which may in the opinion of the directors directly or indirectly prejudice
the Company's interests.

To establish, grant and take up agencies, and to do all cther things the directors may
deem cenducive to the carrying on of the Company’s business as principal or agent,
and to remunerate any person in connection with the establishment or granting of an
agency on the terns and conditions the directors think fit.

To distribute among the shareholders in specie any of the Company’s property and
any proceeds of sale or disposal of any of the Company’s property and for that
purpose to distinguish and separate capital from profits, but no distribution
amounting to a reduction of capital may be made without any sanction required by
law.

To purchase and maintain msurance for the benefit of any person who is or was an
officer or employee of the Company, a subsidiary of the Company or a company in
which the Company has or had an interest (whether direct or indirect) or who is or
was trustee of any retirement benefits scheme or any cther trust in which any officer
or employee or former officer or employee is or has been interested, indemnifying
that person against liability for negligence, default, breach of duty or breach of trust
or any other liability which may lawfully be insured against

To amalgamate with any other person and to procure the Company to be registered
or recognised in any part of the world.

To do all or any of the things provided in any paragraph of this clause 3:
Q] in any part of the world;

() as principal, agent, contractor, trustee or ctherwise;

(i) by or through trustees, agents, subcontractors or otherwise; and

(iv)  alone or with another person or persons.
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(hh)  To do all things that are in the opinion of the directors incidental or conducive to the
attainment of all or any of the Company's objects, or the exercise of all or any of its
powers.

(i)  The objects specified in each paragraph of this clause 3 shall, except where
otherwise provided in that paragraph, be regarded as independent objects, and are
not limited or restricted by reference to or inference from the terms of any other
paragraph or the name of the Company. None of the paragraphs of this clause 3 or
the objects or powers specified or conferred in or by them is deemed subsidiary or
ancillary to the objects or powers mentioned m any other paragraph. The Company
has as full a2 power to exercise all or any of the objects and powers provided in each
paragraph as if each paragraph contained the objects of a separate company.

(i)  Inthis clause 3, a reference to:

8] a “persen” includes a reference to a body corporate, association or
partnership whether domiciled in the United Kingdom or elsewhere and
whether incorporated or unincorporated;

(i) the “Act’ is, unless the context otherwise requires, a reference to the
Companies Act 1985, as modified or re-enacted or both from time to time;
and :

a “subsidiary” or “holding company” is to be construed in accordance with section
736 of the Act.

4. The liability of the members is limited.
5. The Company’s share capital is £100 divided into 100 shares of £1.00 each. The shares in
the original or any increased capital may be divided into several classes, and there may be

attached thereto respectively any preferential, deferred or other special rights, privileges,
conditions or restrictions as to dividend, capital, wvoting or otherwise.
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1, the Subscriber to this Memorandum of Association, wish to be formed into a company pursuant
to this Memorandum and I agree to take the number of shares shown opposite my name.

NAMES AND
ADDRESSES OF
SUBSCRIBER

Number of shares
taken by each
Subscriber

W. TESTER

16 St. John Street
Londen

ECIM 4AY

ONE

Dated this 1* day of February 2001
‘Witness to the above Signatures:

D.J. WOOTTON
16 St. John Street
London

ECIM 4AY
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1, the Subscriber to this Memorandum of Association, wish to be formed into 2 company pursuant
to this Memorandum and I agree to take the number of shares shown opposite my name.

NAMES AND
ADDRESSES OF
SUBSCRIBER

Number of shares
taken by each
Subscriber

W.TESTER

16 St. John Street
Lendon

ECIM 4AY

ONE

Dated this 1* day of February 2001
Witness to the above Signatures:

D. 1. WOOTTON
16 St. Jobn Street
London

ECIM 4AY
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PRELIMINARY

1 TABLE A

The Articles of Association of the Company shall be as set out herein and shall not
comprise, adopt or include Table A in The Companies (Tables A to F) Regulations 1985,

2 DEFINITIONS AND INTERPRETATION

2.1  Inthese Articles the following expressions shall have the following meanings:-

“Accounts”

“AB Ordinary Shares”

"A(’.‘"

“Additional Equity Investment™

“Affiliate”

“Allocation Notice”
“Allotment Notice”
“Allotment Shares”

“Articles”

“A Shareholders”

LOI1:A274933005W51 101, DOC\32626.0643

the audited balance sheet and profit and loss
account of the Company or, if at the relevant
time the Company has any subsidiary
undertaking(s), a consolidation of the audited
balance sheets and profit and loss accounts of
the Company and its subsidiary undertaking(s),
for each financial year, to be prepared under
the listorical cost convention and in
accordance with generally accepted accounting
principles and all relevant accounting
standards, Statements of Standard Accounting
Practice, Financial Reporting Standards and
Staternents of Recommended Practice;

the Ordinary Shares and the B Ordinary Shares;

the Companies Act 1985 (as amended)
including any statutory meodification or re-
enactment for the time being in force;

the aggregate of all amounts subscribed or paid
for AB Ordinary Shares or DDBs or other
equity instruments in the Company or any of its
subsidiaries dwring the peried ending on the
Exit Date but excluding the Original Equity
Investment;

as defined in the Subscripion and
Shareholders’ Agreement;

as defined in Article 12.6;
as defined m Article 12.1;
as defined in Article 12.2;
these Articles of Association as from time to
time amended or replaced by Special

Resolution;

the holders of the Ordinary Shares from time to
time;

3y




“Auditors”

“Available Profits”

“Bad Leaver”

“Board”
“B Ordinary Share”

B Shareholder Return on Capital”

"B Shareholder Return on Capital
Ratio"

“B Shareholders™
“Business Day”

“Co-Investment Scheme”

“DDB Instrument”

“DDBs”
“DDB Subscription Price”

“Deferred Share”

“Distributions”
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the auditors for the time being of the Company;

profits available for distribution in accordance
with the provisions of the Act;

as defined in Arncle 13.2.4;

the Board of the Company (or any duly
authorised committee thereof) from time to
time;

a B ordinary share of £0.01 in the capital of the
Company having the rights and subject to the
restrictions set out in these Articles;

the aggregate of the Exit Equity Value and the
Distributions less the aggregate of the Original
Equity Investment and the Additional Equity
Investment and less IMR and PAMR, each as
defined in Article 8;

the B Shareholder Return on Capital divided by
(the aggregate of the Original Equity
Investment and the Additonal Equity
Investment);

the holders of the B Ordmary Shares from time
10 time;

any day other than a Saturday, Sunday or
English public or bank heliday;

as defined in Article 11.1.2(f);

the instrument made by the Company
constituting unsecured loan notes to be issued
at a discount on or about the Completion Date;

the unsecured loan notes constituted by the
DDB Instrument;

has the same meaning as "Subscription Price”
as set out in the DDB Instrument;

a deferred ordinary share of £0.01 in the capital
of the Company having the rights and subject
1o the restrictions set cut in these Articles;

all monies paid by the Company or any of s
subsidiaries to holders of AB Ordinary Shares
or other equity instruments in respect of their
investment in such shares or instruments
mncluding without limitation (i) any dividends
or other distributions (including returns of




“Employee Trust”

“Exjt”

“Exit Date”

“Exit Equity Value™

“Extra Shares™

“Fair Market Value”

“Fair Price”

“Financial Services Authority”
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capital on shares but excluding for the
avoidance of doubt the Return on DDBs) and
(i1) any directors’ fees;

any trust established 1o enable or facilitate the
kolding of Shares by, or for the benefit of the
bona fide employees of any Group Company;

a Sale or a Quotation;
means the date on which an Exit occurs;

the aggregate Fair Market Value of all AB
Otrdinary Shares and any other equity shares of
the Company in issue and the value of all
DDBs (at the Redemption Price) in issue
immediately prior to the Exit Date, excluding
for the avoidance of doubt in the case of a
Quotation any new equity instruments issued
pursuant to such Quotation and any AB
Ordinary Shares not sold by the holders thereof
pursuant to the Quotation;

as defined in Article 12.4;
means the price per AB Ordinary Share:

(1) in the case of a Quotaticn, at which AB
Ordinary Shares are to be offered for sale or
subscription in such Quotation (after taking
into accoumt underwriters’ and brokers’ fees,
expenses and commissions and other expenses
associated with the Quotation) or such other
price as the Auditors of the Company shall
certify (acting as experts not arbitrators) to be
the fair market value of such AB Ordinary
Shares; ot

(2) 1 the case of a Sale, the price per share
payable by the buyer (and, if the consideration
is not payable in cash, such amount as the
Auditors of the Cornpany shall certify (acting
as experts not arbitrators) to be the fair market
value of such AB Ordinary Shares);

as defined in Article 13.11.4,

the UK Financial Services Authority or any
body with responsibility under legislation
replacing the UK Financial Services Act 1986
for carrying out regulatory actions;




“Financing Documents”

“Good Leaver”

“Group”

“Investor”

“Investors”

“Investor Associate”™

“Investor Group™

ul‘eavern

“Leaver’s Shares™

“Leaving Date”

“Managers”

“Manager Shareholders™

“Ordinary Share”

“Original Equity Investment”

“Other Shareholders”

“Partnership”
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as defined in the Subscription and
Shareholders’ Agreement;

as defined in Article 13.2.3;

as defined in the Subscription and Shareholders
Agreement;

any person who is an Investor for the purposes
of the Subscription and Shareholders’
Agreement;

as defmed in the Subscription and
Shareholders’ Agreement;

as defined in the Subscription and
Shareholders’ Agreement;

as defined in the Subscripfon and
Shareholders’ Agreement;

as defined in Article 13.2.2;

all of the Shares held by a Leaver, or to which
he (or any person to whom he has transferred
Shares in accordance with Article 11) is
entitled, on the Leaving Date and any Shares
acquired by a Leavar or any such permitted
transferee after the Leaving Date under an
employee share scheme;

the date on which the relevant person becomes
a Leaver;

means John Condron, John Dawvis, John
Satchwell, Paul Fry and Steve Chambers;

those Shareholders other than the Partnership
who are employees of any member of the
Group;

an ordinary share of £1 in the capital of the
Company having the rights and subject to the
restrictions set out in these Articles;

the aggregate of all amounts subscribed for AB
Ordinary Shares and DDBs (at the DDB

Subscriptien Price) on or prior to the date of
adoption of these Articles;

as defined in Article 16.3;

as defined in the Subscription and




“Partnership Consent”’
“Partnership Direction™

“Partnership Director”

“Privileged Relation™

“Proportionate Allocation”
“Proposed Allottee™
“Proposed Buyer”
“Proposed Sale Date”
“Pr‘uposed Sale Notice”
“P.ifopused Sale Shares”

"Remuneration Committee"”

“Qualifying Offer”

“Quotation”

“Redemption Price”

“Register of Shareholders”
“Registered Office™

“Regulations”
“Relevant Employee”

“Return on Capital”
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Shareholders® Agreement;
the prior written consent of the Partnership ;
the prior written direction of the Partnership ;

as defined in the Subscription and
Shareholders’ Agreement;

the spouse or widow or widower of a Manager
Shareholder and the Manager Shareholder’s
children and grandchildren (including step and
adopted children and their issue) provided
always that each such person is over the age of
18 years;

as defined in Article 12.4;

as defined in Article 12.1.3;

as defined in Article 17.2;

as defined in Article 17.2;

as defined in Article 17.2;

as defined in Article 17.2;

as defined in the Subscripion and
Shareholders’ Agreement;

as defined in Article 16.1;

bears the meaning ascribed to it in the
Subscription and Shareholders’ Agreement;

has the meaning given in the DDB strument;

the register of Shareholders to be kept pursuant
to Section 352 of the Act;

the registered office of the Company as
provided in Section 287 of the Act;

as defined in Article 1.1;

as defined in Article 13.2.1;

the aggregate of the Exit Equity Value and the
Distributions less the aggregate of the Original

Equity Investment and the Additicnal Equity
Investment;




“Return on Capital Ratio”

“Return on DDBs”

“Sale”

“Shares”

“Shareholder”

“Special Resolution”

“Subseription and Shareholders’
Agreement”

“Subscription Price”
“Subscription Price”

“UK Listing Authority”

the Return on Capital divided by the aggregate
of the Original Equity Investment and the
Additiona! Equity Investment;

the aggregate of the Redemption Price payable
on all DDBs at the Exit Date less the aggregate
amount of the DDB Subscription Price paid on
all DDBs at the Exit Date;

means the sale of the whole of the issued equity
share capital of the Company to a single buyer
or to ome or more buyers as part of a single
transaction for a consideration payable in cash,
provided that there shall be no Sale as a result
of any transfer made pursuant to Article 11

(excluding Article 11.1.6);

the AB Ordinary Shares, the Deferred Shares
and any other shares in issue from time to time;

a person who is registered in the Register of
Shareholders as the holder of any Share in the
Company,

a resolution of a general meeting passed by a
not less than 75% majority of the Shareholders
entitled to vote thereat present at the meeting or
voting by proxy or a written resolution signed
by all Shareholders entitled to wote and
otherwise in accordance with Section 381A of
the Act;

the Subscription and Shareholders’ Agreement
to be entered into between (1) the Company,
(2) Yellow Pages Investments, L.P. and (3) the
Managers as amended and novated from time
fo time;

as defined in Article 12.1.4;
as defined in Article 12.1.4;
the Financial Services Authority acting in its

capacity as competent authority for the
purposes of the Financial Services Act 1986.

2.2 Unless the context otherwise requires, words and expressions defined in or having a
meaning provided by the Act as at the date of adoption of these Articles shall have the

same meaning in these Articles.

2.3 Unless the context otherwise requires, references in these Articles to:-
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24

25

2.6

2.7

23.1 any of the masculine, feminine and neuter genders shall include other genders;
232 the singular shall include the plural and vice versa;

233 a person shall include a reference to any natural person, body corporate,
unincorporated association, partnership, firm or trust;

23.4 save where used in the definition of “Employee Trust”, employees shall be
deemed to include consultants, and references to contracts of employment and to
commencement or cessation of employment shall be deemed to include contracts
for consultancy and commencement or cessation of consultancy;

2.3.5 any statute or statutory provision shall be construed as a reference to the same as it
may have been, or may from time to time be, amended, modified or re-enacted;
and

2.3.6 any class of Sharecholder giving a written direction, written consent or written
notice shall, unless these Articles expressly provide otherwise, mean the giving of
such a direction, consent or notice by the holders of not less than 75% in nominal
value of such class of Shares in issue from time to time.

The headings in these Articles are for convenience only and shall not affect their
meaning. :

A reference in these Articles to the transfer of any Share shall mean the transfer of either
or both of the legal and beneficial ownership io such Share and/or the grant of an option
10 acquire either or both of the legal and beneficial ownership in such Share and the
following shall be deemed (but without limitation) to be a transfer of a Share:-

25.1 any direction (by way of renunciation or otherwise) by a Shareholder entitled to
an allotment or issue of any Share that such Share be allotted or issued to some
person other than himself,

2.52 any sale or other disposition of any legal or equitable interest in a Share (including
sy voting right attached thereto) and whether or not by the registered holder
thereof and whether or not for consideration or otherwise and whether or not
effected by an instrument in writing; and

253 any grant of a legal or equitable mortgage or charge over any Share.

In construing these Articles, general words introduced by the word “other” shall not be
given a restrictive meaning by reason of the fact that they are preceded by words
indicating a particular class of acts, matters or things and general words shall not be given
a restrictive meaning by reason of the fact that they are followed by particular examples
intended to be embraced by the general words.

Unless otherwise specifically provided, where any notice, resolution or document is
required by these Articles to be signed by any persan, the reproduction of the signature of
such person by means of facsimile shall suffice, provided that confirmation by first class
letter is despatched by the close of business on the next following business day, in which
case the effective notice, resolution or documents shall be that sent by facsimile, not the
confirmatory letter.
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3.1

3.2

33

34

35

3.6

SBARE CAPITAL

The authorised share capital of the Company at the date of adoption of these Articles is
£109,000, divided into 100,000 Ordinary Shares and 300,000 B Ordinary Shares.

Subject to any direction to the contrary which may be given by ordinary or other
resolution of the Company and subject to any statutory provistons and without prejudice
10 any rights attached to any existing Shares, the unissued Shares (whether forming part
of the present or any increased share capital from time to timne) shall be at the disposal of
the Board who are hereby generally and unconditionally authorised for the purposes of
section 80 of the of the Act 1o allot relevant securities up to the maximum amount and for
the period set out in Article 3.3 below. .

The maximum amount of relevant securities that may be the subject of allotment under
the authority provided in Article 3.2 shall be the amount by which the nominal amount of
the authorised share capital of the Company exceeded the nominal amount of the issued
share capital of the Company immediately after the adoption of these Articles. Unless
renewed, such authority shall expire on the date five years from the date immediately
preceding that on which the resolution adopting these Articles was passed save that the
Company may before such expiry make an offer or agreement which would or might
require relevant securities to be allotted after such expiry and the Board may allot the
relevant securities in pursuance of such offer or agreement accordingly.

Subject to any statutory provisions, Shares may be issued which are to be redeemed or are
liable to be redeemed at the opticn of the Company or the holder on such terms and in
such manner as may be provided in the Articles.

The Company may by ordinary resolution -

()  increase its share capital by new shares of such amount as the resohution
prescribes;

(b) consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares;

(c) subject to any statutory provision, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between the
shares resulting frorn the sub-division, any of them may have any preference or
advantage as compared with the others; and

(d)  cancel shares which, at the date of the passmg of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any Shareholders would become entitled
to fractions of a Share, the Board may, on behalf of those Shareholders, sell the shares
representing the fractions for the best price reasonably obtainable to any person
(including, subject to any statutory provision, the Company) and distribute the net
proceeds of sale in due proportion among those Sharcholders, and the Board may
authorise some person to execute an instrwment of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee shall not be bound to see
to the application of the purchase money nor shail his title to the shares be affected by
any irregularity in or invalidity of the proceedings in reference to the sale.
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37

38

4.1

4.2

43

44

4.5

4.6

The company may exercise the powers of paying commissions conferred by the Act.
Subject to the provisions of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly in one way and
partly in the other.

Except as required by law, no person shall be recognised by the Company as holding any
Share upon any trust and {except as otherwise provided by the articles or by the Act) the
Company shall not be bound by or recognise any interest in any Share except an absolute
right to the entirety thereof in the holder.

SHARE RIGHTS
DIVIDEND RIGHTS
The rights as regards income attaching to the Shares shall be as set out in this Article.

Subject to (i) Article S, (ii) the Board recommending payment of the same, and (iii)
Partnership Consent, any Available Profits which the Company may determine to
distribute in respect of any financial year shall be distributed amongst the holders of the
AB Ordinary Shares. The bolders of any Deferred Shares m issue shall have no right 10
participate in any distribution.

Subject to any statutory provisions and Article 4.2, the directors may pay interim
dividends if it appears to them that they are justified by the profits of the Company
avatlable for distribution.

Except as otherwise provided by the rights attached to AB Ordinary Shares, all dividends
shall be declared and paid according to the number of the AB Ordinary Shares held by
each Sharcholder on which the dividend is paid. All dividends shall be apportioned and
paid proporticnately to the number of the AB Ordinary Shares held by each Shareholder
during any portion or portions of the period in respect of which the dividend is paid; but,
if any AB Ordinary Share is issued on terms providing that it shall rank for dividend as
from a particular date, that AB Ordinary Share shall rank for dividend accordingly.

A general meeting declaring a dividend may, upon the recommendation of the directors
(with Partnership Consent), direct that it shall be satisfied wholly or partly by the
distribution of assets and, where any difficulty arises in regard to the distribution, the
directors may settle the same and in particular may issue fractional certificates and fix the
value for distribution of any assets and may determine that cash shall be pad to any
raember upon the footing of the value so fixed in order to adjust the rights of AB
Ordinary Shareholders and may vest any assets in trustees.

Any dividend or other moneys payable in respect of a Share may be paid by cheque sent
by post to the registered address of the person entitled or, if two or more persons are the
holders of the Share or are jointly entitled to it by reason of the death or bankruptcy of the
holder, to the registered address of that one of those persons who is first named in the
register of members or to such person and to such address as the person or persons
entitled may in writing direct. Every cheque shall be made payable to the order of the
person or persons entitled or to such other person as the person or persons entitled may in
writing direct and payment of the cheque shall be a good discharge to the company. Any
joint holder or other person jointly entitled to a Share as aforesaid may give receipts for
any dividend or other moneys payable in respect of the Share.

LOVAZHSININGWS1 101 DOCNS2626.0643 11




4.7

43

51

52

53

6.1

62

No dividend or other moneys payable in respect of an AB Ordinary Share shall bear
interest against the company unless otherwise provided by the rights attached to the AB
Ordinary Share.

Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to remain
owing by the Company.

RESTRICTIONS IN THE FINANCING DOCUMENTS

Notwithstanding anything else contained in these Articles, the payment of dividends or
other distributions on any Shares and the redemption or repurchase by the Company of its
Shares shall not be paid or made to the extent prohibited under the Financing Documents.

Where any payment of any dividend or the making of any distribution, redemption or
repurchase of Shares by the Company under these Asticles is not paid or made upon its
due date because of the provisions of Article 5.1:-

52.1 such payment, distribution, redemption or repurchase shall be made as soon as
permitted under the terms of the Financing Documents; and

5.2.2 such non-payment or failure to make such distribution, redemption or repurchase
shall be deemed not to put the Company in breach of these Articles.

Each holder acknowledges that all payments, distributions, redemptions or repurchase
monies paid under these Articles to it in breach of this Article shall be received on trust
for the Company and shall be paid, transferred or assigned (as the case may be) to the
Company promptly following notice from the Company to that effect.

RETURN OF CAPITAL RIGHTS

The rights as regards return of capital attaching to the Shares shall be as set out in this
Article.

On a return of capital on liquidation or otherwise, the surplus assets of the Company

remaining after the payment of its liabilities shall be distributed amongst the holders of

the Shares on the following basis: ’

(a) first, to the bolders of AB Ordinary Shares, until such holders have received the
sum of £100,000,000 {one hundred million) in respect of each AB Ordinary Share
held by them; and

(b)  second, to the holders of all Shares then in issue, treating all such Shares as a
single class

in each case on a pro rata basis according to the number of the Shares held by such
Shareholders.

YOTING RIGHTS
The voting rights attached to the Shares shall be as set out in this Article:-

7.1.1 on a show of hands at 2 general meeting, every Shareholder holding one or more
AB Ordinary Shares, who (being an individual) is present in person or by proxy or
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8.1

8.2

(@

(b)

{being a corporation) is present by a duly authorised representative or by proxy,
shall have one vote;

7.1.2 on a poll at a general meeting, every Shareholder holding cne or more AB
Ordinary Shares, who (being an individual) is present in person or by proxy or
{being a corporation) is present by a duly authorised representative or by proxy,
shall have one vote for each AB Ordinary Share of which he is the holder; and

7.13 the Deferred Shares shall confer no right to vote in person or by proxy at a general
meeting on the holders thereof.

CONVERSION OF B ORDINARY SHARES

Immediately prior to the Exit Date, the Auditors shall calculate the Exit Equity Value, the
Retum on DDBs and the Return on Capital on behalf of the A Shareholders and B
Sharehalders and shall certify such matters in writing to the A Shareholders and the B
Shareholders (the “"Certificate of Values"). Such Certificate of Values shall be
conclusive except in the case of fraud or manifest error.

Immediately following delivery of the Certificate of Values, B Ordinary Shares shall be
deemed to be converted into and redesignated as Deferred Shares, the numbers of B
Ordinary Shares so converting to be calculated pro rata to the respective shareholdings of
the B Shareholders (calculated to 6 decimal places) and in accordance with the following
provisions:

2 money value for initial management return ("IMR"), which shall never be less than
zero, shall be calculated, as follows:

IMR = RCx SP

where: "RC” is the Return on Capital; and
“SP" is the proportion of the AB Ordinary Shares (by reference to the total
number of AB Ordinary Shares then in issue) beneficially owned by the A
Shareholders or their Permitted Transferees immediately prior to the Exit Date,
expressed in a decimal format 1o three significant figures (e.g.0.0111 = 0.011)

a money value for performance adjusted management return ("PAMR"), which shall
never be less than zero, shall be calculated, as follows:

§)] if the Exit Date is on or prior to the third anniversary of adoption of these
Articles:

PAMR = {0.5xSP)x (ET-T)

where: "T” is such deemed figure for the aggregate of Exit Equity Value and
Distributions as would produce a B Shareholder Return on Capital Ratio
of 2.5; and
YET" is the actual aggregate of Exit Equity Value and Distributions;

or

(i)  if the Exit Date is after the third anniversary of adoption of these Articles:
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()

()

83

8.4

91

92

PAMR = (0.5 xSP) x (ET - AT)

where: "AT" is such deemed figure for the aggregate of Exit Equity Value and
Distributions as would produce a B Shareholder Return on Capital Ratio
of Z;

"ET” is the actual aggregate of Exit Equity Value and Distributions;
7Zis 2.5 + (P x 0.5), provided that the highest value for Z shall be 5;
"P* is Q divided by 12; and

"o is, as at the Exit Date, the number of calendar months or part
calendar months expired since the third anniversary of adoption of these
Articles;

a money value for the aggregate management return (*AMR") shall be calculated, as
follows:

AMR = IMR +PAMR;

the percentage which AMR represents of the total Return on Capital ("PR") shall be
calculated, as follows:

PR = (AMR/(RC - Return on DDBs)) x 100;
and

the number of B Ordinary Shares to be converted into Deferred Shares shall be such
number as shall result in the percentage which the issued Ordinary Shares represent of all
AB Ordinary Shares in issue following such conversion being equal to PR.

Where as a result of conversion any B Shareholder would have a fractional entitlement to
B Ordinary Shares, such entitlement shall calculated to 6 decimal places and rounded up
or down to the nearest whole number.

Upon conversion, the B Shareholders shall immediately surrender to the Company the
certificates in respect of the B Ordinary Shares respectively held by them for cancellation
and the Directors shall thereupon procure the issue to such B Sharcholders of new
certificates in respect of their holdings of B Ordinary Shares and/or Deferred Shares and
the entry of such B Shareholders and Deferred Shareholders in the register of members of
the Company in respect thereof.

LIEN

The company shall have a first and paramount lien on every Share standing registered
the name of any person indebted or under liability to the Company. The Board may at
any time declare any Share to be wholly or in part exempt from the provisions of this
regulation.

The lien conferred by Article 9.1 shall attach to all Shares of any class, whether fully paid
or not, and to all shares registered in the name of any person indebted or under lLiability to
the Company, whether he be the sole registered holder thereof or one of two or more joint
holders.

LOL2Z7493I0\SWS1101.DOC\S26 26,0643 14




9.3

9.4

9.5

10

10.1

10.2

103

104

10.5

The Company may sell in such manner as the Board may determine any Shares on which
the Company has a lien if a sum in respect of which the lien exists is presently payable
and is ot paid within fourteen clear days after notice has been given to the holder of the
Share or to the person entitled to it in consequence of the death or bankruptcy of the
holder, demanding payment and stating that if the notice is not complied with the Shares
may be sold.

To give effect to a sale the Board may authorise some person to execute an instrument of
transfer of the Shares sold to, or in accordance with the directions of, the purchaser. The
title of the transferee to the Shares shail not be affected by any irregularity in or invalidity
of the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as is presently payable, and any residue shall
(upon surrender to the Company for cancellation of the certificate for the Shares sold and
subject to a like lien for any moneys not presently payable as existed upon the shares
before the sale) be paid to the persen entitled to the Shares at the date of the sale.

SHARE TRANSFERS
GENERAL

Except as permitted by these Articles, no Shareholder will sell, transfer, assign, pledge,
charge or otherwise dispose of any Share or any interest in any Share.

No transfer of Shares will be registered by the Board unless it has been made in
accordance with the provisions of these Articles. Any transfer or purported transfer of a
Share made otherwise than in accordance with the provisions of these Articles will be null
and void and of no effect

The Board may, in its absolute discretion and without assigning any reason therefor,
decline to register any transfer which would otherwise be permitted under the provisions
of these Articles if it is a transfer of a Share on which the Company has 2 lien or of 2
Share (not being a fully paid Share) to a person who is not already a Shareholder.

The Board may refuse to register any transfer unless:

10.4.1 it is lodged at the office or at such other place as the Board may appoint and is
accompanied by the certificate for the Shares to which it relates and such other
evidence as the Board may reasonably require to show the right of the transferor
to make the transfer;

10.4.2 it is in respect of only one class of Shares; and
10.4.3 itis in favour of not mere than four transferees.

For the purpose of ensuring that a transfer of Shares is permitted under the provisions of
these Articles, the Board may from time to time require any Shareholder or the legal
personal representatives of any deceased Shareholder or any person named as transferee
in any transfer lodged for registration to provide to the Company such information and
evidence as the Board may think fit regarding any matter which they deem relevant to
such purpose.
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10.6

10.7

10.8

109

10.10

10.11

11

111

Any person who holds, or becomes entitled to, any Share shall not without Partnership
Consent effect a transfer, except a transfer in accordance with Article 11 (Permitted
Transfers), Article 13 (Leavers), Article 16 (Drag Along} or Article 17 (Tag Along), of
such Shares.

The instrument of transfer of a Share may be in the usual form or in any other form which
the Board may approve and shall be executed by or on behalf of the transferor and, unless
the Share is fully paid up, by the transferee.

If the Board refuses to register a transfer of a Share, it shall within two months after the
date on which the transfer was lodged with the Company send to the transferee notice of
the refusal,

The registration of transfers of Shares or of transfers of any class of Shares may be
suspended at such times and for such periods (not exceeding thirty days in any year) as
the Board may determine.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any Share.

The Company shall be entitled to retain any instrument of transfer which is registered, but
any instrument of transfer which the Board refuses to register shall be returned to the
person lodging it when notice of the refusa] is given.

PERMITTED TRANSFERS
Notwithstanding the provisions of Article 17 {Tag Along):-

11.1.1  any Shareholder who is a trustee of an Employee Trust may at any time
transfer any Share to:-

(a) the new or remaining trustees of the Employee Trust upon any change
of trustees; and

(b)  any beneficiary of the Employee Trust;
11.1.2  any Investor may at any time transfer a Share to:-

(a) that Investor’s Investor Associate or to another member of an
Investor’s Investor Group provided that Parmership Consent shall be
required in respect of any transfer to an entity governed in the United
States by ERISA;

(b) any person who becomes a manager or adviser of a company, fund or
parmership in place of, or in addition to, such transferor;

{¢)  the beneficial owner of the Shares, including, without limitation, to any
person who becomes a parmership , nominee or trustee for a iimited
partnership, unit trust or investrment trust in place of, or in addition to,
such transferor;

(d)  the partners of a limited partnership (or their nominees) or to the
holders of units in a unit trust (or their nominees) on a distribution in
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kind or otherwise under the selevant partmership agreement or trust

deed;

{e) any investment trust (as defined in the Listing Rules of the UK Listing
Authority) whose shares are listed on a recognised investment
exchange and which 1s also managed by the manager of such
Shareholder;

()] any co-investment scheme, being a scheme under which certain
officers, employees or parters of such Investor or its adviser or
manager are entitled or required {as individuals or through a body
corporate or any other vehicle) to acquire Shares which the Investor
would otherwise acquire or has acquired (“Co-Investment Scheme”),

(g)  that Investors’ nominee or bare trustee;

11.13  any Shareholder holding Shares in connection with a Co-Investment Scheme
may at any time transfer any Share to:-

(a)  another person who holds or is to hold Shares in connection with such
Co-Investment Scheme; or

{b)  any persons on their becoming entitled to the same under the terms of
such Co-Investment Scheme;

11.1.4  any Shareholder holding Shares as a result of a transfer made after the date of
the adoption .of these Articles by a person (the “original transferor”) in
relation to whom such Shareholder was a permitted transferee under the
provisions of this Article (i) may at any time re-transfer any Share to the
original transferor of such Shares (or to any other person who at the time of the
re-transfer is a permitted transferee of such original transferor) and (ii} shall
immediately prior to their ceasing to be a permitted transferce of the original
transferor re-transfer any Shares transferred to them by the original transferor
to the original transferer (or to any other person who at the time of the re-
transfer is a permitted transferee of such original transferor);

11.1.5  any Manager Shareholder may transfer any Shares to (i) the trustees of a trust
of which the only beneficiary (and the person being capable of being
beneficiary) is the Manager Shareholder who established the trust and who is
transferring the relevant Shares and/or the Manager Shareholder’s Privileged
Relations (the “Managers Trust™) and the trustees of the managers Trust may
transfer Shares pursuant to this Article 11.1.5 to replacement trustees of the
same trust, the Manager Shareholder who established the Managers Trust or in
respect of such Manager Shareholder his Privileged Relations or (ii) to a
Privileged Relation; and

11.1.6  apny Sharehelder may transfer any Shares with Partnership Consent.

11.2  Subject to Article 14 (Compliance), the Company shall be obliged to register any transfer
made pursuant to the above provisions.
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12

12.1

12.2

123

124

PRE-EMPTION ON ALLOTMENT

Save in respect of (i) any allotment of Shares pursuant to the Subscription and
Shareholders” Agreement or (ii) any share option plan established in accordance with the
terms of the Subscription and Shareholders” Agreement, if the Company proposes to allot
any Shares or any securities convertible mto or exchangeable for Shares, the Company
shall forthwith give notice in writing of such proposal to each holder of AB Ordinary
Shares (the “Allotment Notice™). Each Allotment Notice shall:-

12.1.1  relate to one class of Shares or securities only;

12.1.2  specify the number and class of Shares or securities which the Company
proposes to allot (the “Allotment Shares”);

12.1.3  specify the identity of any person to whom the Company proposes to allot the
Allotment Shares (the “Propused Allottee™);

12.1.4  specify the price per Share (the “Subscription Price”) at which the Company
proposes to allot the Allotment Shares; and

12.15  not be varied or cancelled (without Partnership Consent).

The Allotment Notice shall specify that the holders of AB Ordinary Shares shall have a
period of 30 Business Days from the date of such notice within which to apply for some
or all of the Allotment Shares. For the avoidance of doubt, holders only of Deferred
Shares shall have no right to receive or act upon an Allotment Notice.

It shall be a term of the offer pursuant to Article 12.2 that, if there is competition within
any eligible class of Shareholder for the Allotment Shares treated as having been offered
to that class, such Allotment Shares shall be treated as offered among such eligible class
of Shareholder in proportion (as nearly as may be) to their existing holdings of Shares of
the class to which the offer is treated as having been made (the “Proportionate
AHocation™). However, in his application for Allotment Shares a Shareholder may, if he
so desires, indicate that he would be willing to purchase a particular number of Shares in
excess of his Proportionate Allocation (“Extra Shares”).

In respect of each of the categories of offeree referred to in Article 12.3, the Company
shall allocate the Allotment Shares as follows:-

124.1  if the total number of Allotment Shares applied for is equal to the available
number of Allotment Shares, each Shareholder shall be allocated the number
applied for in accordance with his application; or

1242  if the total number of Allotment Shares applied for is greater than the available
number of Allotment Shares, each Shareholder shall be allocated his
Proportionate Allocation or such lesser number of Allotment Shares for which
he has applied and applications for Extra Shares shali be allocated in
accordance with such applications or, in the event of competition among those
Shareholders applying for Extra Shares, in such proportions as equal (as nearly
as may be) the proportions of all the Shares of the same class beld by such
Shareholders.
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125

12.6

127

12.8

13

131

13.2

Allocations of Allotment Shares made by the Company pursuant to this Article shall
constitute the acceptance by the persons to whom they are allocated of the offer to
subscribe for those Allotment Shares on the terms offered to them, provided that no
person shall be obliged to take more than the maximum nurober of Allotment Shares that
he has indicated to the Company be is willing to subscribe.

The Company shall forthwith upon allocating any Allotment Shares give notice in writing
(an “AHlocation Notice”) to each person to whom Allotment Shares have been so
allocated of the number of Allotment Shares so allocated and the aggregate price payable
therefor. Completion of the subscription for those Allotment Shares in accordance with
the Allocation Notice shall take place within five Business Days of the date of the
Allocation Notice whereupon the Company shall, upon payment of the price due in
respect thereof, issue those Allotment Shares specified in the Allocation Notice to the
persons to whom they have been allocated and deliver the relevant Share certificates.

If all the Allotment Shares ave not allotted by reference to the provisions of Articles 12.2
to 12.6 (inclusive), the Company shall, within three months of the exhaustion of such
provisions, allot to the Proposed Allottee any unallotted Allotment Shares at any price not
less than the Subscription Price.

For the duration of the period referred to in Article 3.2, the provisions of Section 85(1)
and sections 90(1) to (6) (inclusive) of the Act shall nat apply to the Company.

LEAVERS
The provisions of this Article shall apply to any Leaver and to any Leaver’s Shares. For
the purposes of this Article 13 “Group Company” shall mean the Company or any 51 per
cent. subsidiary (as defined in Section 838 of the Income and Corporation Taxes Act
1988).
In these Articles:-
13.2.1  a“Relevant Employee” shall mean:-
(a)  anemployee of any Group Company; and/or
{b)  adirector of any Group Company (other than a Partnership Director);
13.22  a“Leaver” shall mean:-
{a) any Shareholder who ceases, ar has ceased, to be a Relevant Employee;
(b}  any Shareholder (not being the Partnership ) holding Shates as a result
of a transfer made after the date of the adoption of these Articles by a
person in relation to whom such Shareholder was a permitted transferee
under the provisions of Article 13 who ceases to be a permitted
transferee in relation to such person;
(c)  any person who becomes entitled to any Shares:-

® on the death of a Shareholder;

(ii)  on the bankruptcy of a Shareholder (if an individual) or the
receivership, administrative receivership, administration,
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133

134

135

liquidation or other arrangement for the winding-up (whether
solvent or insolvent) of a Shareholder (if a company), in either
case such Shareholder not being the Partnership ; or

(ili)  on the exercise of an option after ceasing to be a Relevant
Employee;

(d) any Sharcholder (not being the Partnership ) holding Shares as a
nominee for any person who ceases, or who has ceased, to be a
Relevant Employee;

13.23  aLeaver shall be deemed to be a “Good Leaver” in circumstances where the
relevant person is not a Bad Leaver; and

13.2.4  a Shareholder shall be deemed to be a “Bad Leaver” in circumstances where
the relevant person:-

(a) is summarily dismissed in accordance with his contract of employment;
or

(b)  has voluntarily resigned as an employee of any Group Company
without the consent of the Board and has not been constructively
dismissed.

Within the period commencing on the relevant Leaving Date and expiring at midnight on
the first anniversary of such date, the Partnership may direct the Company by Partnership
Direction immediately to serve 2 notice on the Leaver. notifying him that he is, with
immediate effect, deemed to have served a notice in writing to the Company (the
“Transfer Notice”) that be wishes to transfer his Leaver’s Shares and the Company shall
copy the Transfer Notice to the Partmership and the members of the Remuneration
Committee within 2 Business Days of its deemed receipt. Each Transfer Notice shall be
deemed to constitute the Company as the Leaver’s agent for the sale of all of his Leaver’s
Shares at the price (the “Sale Price™) to be determined in accordance with Article 13.11.

The Leaver's Shares shall within five Business Days of receipt of the Transfer Notice be
offered at the Sale Price to (i) a person or persons intended to take the place of the
Leaver, (ii) the remaining Manager Shareholders, (iii) at the sole discretion of the
Remuneration Committee other employees of the Group or (iv) at the sole discretion of
the Remuneration Committee an Employee Trust, in each case on a pre-emptive basis to
be determined by the Remuneration Committee.

In the event that any of the Leaver's Shares shall not be acquired pursuant to the offer(s)
made under Article 13.4 within 30 Days of such offer(s), the Partnership may, direct the
Company by a Partnership Direction immediately to offer at the Sale Price such number
of Leaver’s Shares to such person as may be specified in the Partnership Direction
including, for the avoidance of doubt, the Company and/or any Employee Trust (the
“Offeree”™). If the Offeree of the Leaver’s Shares applies for any of them within four
Business Days of the date of such offer, the Company shall (with Partnership Consent)
allocate to the Offeree the number of Leaver’s Shares applied for within ten Business
Days of (1) the date of deemed receipt of the Transfer Notice or (ii) if Fair Price is payable
in tespect of any of the Leaver’s Shares, such later date as the Fair Price shall be
determined. If all of the Sale Shares are so allocated, the provisions of Articles 13.6 to
13.8 (inclusive) shall not apply. Completion of sale and purchase of such Leaver’s Shares
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13.6

13.7

138

139

13.10

shall take place at the registered office within five Business Days of (i) the date of
deemed receipt of the Transfer Notice or (i1) if the Fair Price is payable in respect of any
of the Leaver’s Shares, such later date as the Fair Price shall be determined whereupon
the Leaver shall, upon payment of the price due in respect thereof, transfer those Leaver’s
Shares to the persons to whom they have been allocated and deliver the relevant Share
certificates.

If the Leaver defaults in transferring any Leaver’s Shares pursuant to Article 13.4 or 13.5,
the Company may receive such purchase money and may nominate some person to
execute an instrument of transfer of such Leaver’s Shares in the name and on behalf of
the Leaver and thereafter, when such instrument has been duly stamped, the Company
shall cause the name of the proposed transferee to be entered in the register of members
as the holder of such Leaver’s Shares and shall hold the purchase money on trust (without
interest) for the Leaver. The receipt of the Company for the purchase money shall be a
good discharge to the proposed transferee (who shall not be bound to see to the
application thereof) and, after his name has been so entered in the register of members,
the validity of the proceedings shall not be questiened by any person.

If none or some only of the Leaver’s Shares are so allocated, the remaining provisions of
this Article shall have effect as if references to Leaver’s Shares shall mean those not
allocated in accordance with this Article.

The provisions of Articles 12.2 to 12.5 (inclusive) shall apply, mutatis mutandis, to the
allocation of the Leaver’s Shares, provided that for these purposes:-

13.8.1  references to the Allotment Netice shall be treated as references to the Transfer
Notice; -

13.8,.2  references to the Allotment Shares shall be treated as references to the Leaver's
Shares;

13.8.3  references to the Subscription Price shall be treated as references to the Sale
Price;

13.8.4  references to the subscription for, and allotment of, Allotment Shares shall be
treated as references to the purchase of, and transfer of, Leaver’s Shares
respectively.

The Company shall forthwith upon allocating any Leaver Shares give notice in writing (a
“Leaver Allocation Notice”) to the Leaver and to each person to whom Leaver Shares
have been so allocated of the number of Leaver Shares so allocated and the aggregate
price payable therefor. Completion of the sale and purchase of those Leaver’s Shares
shall take place within five Business Days of (i) the date of deemed receipt of the
Transfer Notice or (i) if Fair Price is payable in respect of any of the Leaver’s Shares,
such later date as the Fair Price shall be deterrnimed whereupon the Leaver shall, upon
payment of the price due in respect thereof, transfer those Leaver’s Shares to the persons
to whom they have been allocated and delrver the relevant Share certificates.

If the Leaver defaults in transferring any Leaver's Shares pursuant to Article 13.6, the
Company may receive such purchase money and may nominate some person to execute
an instrument of transfer of such Leaver’s Shares in the name and on behalf of the Leaver
and thereafter, when such instrument has been duly stamped, the Company shall cause the
name of the proposed transferee to be entered in the register of members as the holder of
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such Leaver’s Shares and shall hold the purchase money on trust (without interest) for the
Leaver. The receipt of the Company for the purchase money shall be a good discharge to
the proposed transferee (who shall not be bound to see to the application thereof) and,
after his name has been so entered in the register of members, the validity of the
proceedings shall not be questioned by any person.

13.11 In these Articles:-

13.11.1

13.11.2

13.11.3

13.11.4

13.115

in the case of a Good Leaver, the Sale Price shall be:-

(a) in relation to the Vested Percentage of the Leaver’s Shares, the Fair
Price, and

(b) in relation to the Unvested Percentage of the Leaver’s Shares, the Issue
Price or, if the Company is directed by a Partnership Direction, the
lower of the Issue Price and the Fair Price;

in the case of a Bad Leaver, the Sale Price shall be in relation to bath the
Vested Percentage and the Unvested Percentage of the Leaver’s Shares, the
Issue Price or, if the Company is directed by a Partnership Direction, the lower
of the Issue Price and the Fair Price;

in the case of any Leaver's Shares which were originally acquired by that
Leaver by way of transfer rather than allotment, references to the Issue Price in
this Article shall in relation to these Shares be deemed to be references to the
lower of the Issue Price and the amount paid by such Leaver on such transfer;

the “Fair Price” shall be such price as the transferor and (with Partnership
Consent) the Company shall agree within ten Business Days of the date of the
deemed Transfer Notice or, failing such agreement, such price as the Auditors
shall determine pursuant to Article 13.12;

Leaver’s Shares shall vest in the Leaver on a straight-line percentage basis at
the end of each calendar month during the period from the date of the adoption
of these Articles until the fifth anniversary of the date of adoption of these
Articles. References to “Vested Percentage” and “Unvested Percentage” of
the Leaver's Shares shall be to the amount of Leaver’s Shares vested in the
Leaver at the relevant Leaving Date.

13.12 If the Fair Price falls to be determined by the Auditors:-

13.32.1

the Company shall immediately instruct the Auditors to determine the Fair
Price on the basis which, in their opinion, represents a fair price for the
Leaver’s Shares at the Leaving Date as between a willing seller and a willing
buyer and, in making such deterrnination, the Auditors shall take account of the
impact of the Leaver’s departure on the prospects of the Group but shall not
take account of (i) whether the Leaver’s Shares comprise a majority or
minority interest in the Company and the fact that their transferability is
restricted by these Articles; or (ii) the fact that such Leaver’s Shares can be
subject to the compulsory transfer requirements of Articles 13 (Leavers) and 16
(Drag Along));
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13.13

14

14.1

15

151

16

16.1

16.2

13.12.2 the Auditors shall certify the Fair Price as soon as possible after being
instructed by the Company and in so certifying the Auditors shall be deemed to
be acting as experts and not as arbitrators and the UK Arbiwation Act 1996
shall not apply,

13.12.3 the certificate of the Auditors shall, in the absence of fraud or manifest error,
be final and binding; and

13.12.4 the Company shall procure that any certificate required hereunder is obtained
with due expedition and the cost of obtaining such certificate shall be borme by
the Company unless (i) such an arrangement would not be permitted by the Act
or (i) the Fair Price as determined by the Auditors is the same as, or within
10% of, that price (if any) which the Company had previously notified to the
Leaver as being in its opinion the Fair Price, in which event the cost shall be
borne by the Leaver.

Notwithstanding any other provision of these Articles, all of 2 Relevant Employee’s
Shares shall vest in a Relevant Employee immediately on the completion of a Sale or a
Quotation.

COMPLIANCE

For the purpose of ensuring compliance with the transfer provisions of these Articles, the
Company shall immediately (on a Partnership Direction) and may (with Partnership
Consent) require any Shareholder to procure that:-

MLl  heor r

1412  any Proposed Transferee; or

14.1.3  such other person as is reasonably believed to have information and/or
evidence relevant to such purpose

provides to the Company any information and/or evidence relevant to such purpose and
until such information and/or evidence is provided the Company shall refuse to register
any relevant transfer (otherwise than with a Partnership Consent).

ATTORNEY

Each Shareholder hereby irrevocably appoints the Company as his attomey (with the
power to appoint any member of the Board as a substitute and to delegate to that
substitwte all or any powers hereby conferred, other than this power of substitution, as if
he bhad been originally appointed by this Power of Attorney) to give effect to the
provisions of these Articles.

DRAG ALONG

In these Articles 2 “Qualifying Offer” shall mean a bona fide arms-length offer in
writing by or on behalf of any person (the “Offeror”) for the entire equity share capital in
the Company not already owned by the Offeror or persons connected with the Offeror.

If the Partnership has indicated (by Partnership Direction) that it wishes to accept the
Qualifying Offer in respect of all of its Shares, then the provisions of this Article shall

apply.
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163

164

16.5

17

17.1

17.2

The Partnership shall give written notice to the other holders of the equity share capital
then in issue (the “Other Shareholders”) of its wish to accept the Qualifying Offer and
shall thereupon become entitled to transfer its Shares to the Offeror {or his nominee) and
the Other Shareholders shall thereupon become bound to accept the Qualifying Offer on
no less favourable terms overall than those upon which the Partnership shall have
accepted the Qualifying Offer and to transfer all their Shares to the Offeror (or his
nominee) with full title guarantee on the date specified by the Partmership (by Partnership
Direction).

If any Other Shareholder shall not, within five Business Days of being required to do so,
execute and deliver transfers in respect of the equity shares held by him and deliver the
certificate(s) in respect of the same (or a suitable indempity in lieu thereof), then the
Partnership shall be entitled to authorise and instruct such person ag it thinks fit to
execute, the necessary transfer(s) and indemnities on the Other Shareholder’s behalf and,
against receipt by the Company (cn trust for such Shareholder) of the consideration
payable for the relevant Shares deliver such transfer(s) and certificate(s) or indemnities to
the Offeror (or his nominee) and register such Offeror (or his nominee) as the holder
thereof and, after such registration, the validity of such proceedings shall not be
questioned by any person.

For the avoidance of doubt (and potwithstanding any conflicting or contrary terms
contained in any option agreement or arrangement), whenever options have been granted
over any Shares:-

16.5.1  in Article 16.1, the Qualifying Offer shall include an offer for the underlying
Share entitlements of such optionholders (assuming that such options can be
validly exercised in such circumstances);

1652  in Article 16.3, the Partnership shall also be required to give written notice to
such optionholders and the binding obligation to accept the Qualifying Offer
shall be deemed to apply to such opticnholders on exercise of their optioas;
and

1653  the provisions of Article 16.4 shall be deemed to apply to such optionholders
TAG ALONG AND CO-SALE

If at any time any Shareholder proposes to sell {other than by way of a Permitted Transfer
pursuant to Article 11 (excluding Article 11.1.6)) any of its Shares (“Selling
Shareholder™), or the Partnership proposes to sell any of its Shares (other than by way of
a Permitted Transfer pursuant to Article 11 {excluding Article 11.1.6)) (also a Selling
Shareholder) and does not or is not entitled to exercise its right to serve a notice under
Article 16.3, the provisions of this Article 17 shall apply.

The Selling Sharcholder shall give written notice (the “Proposed Sale Notice™) to all of
the other holders of Shares of such intended sale at least ten Business Days prior to the
date thereof. The Proposed Sale Notice shall set out, to the extent not described in any
accompanying documents, the identity of the proposed buyer {the “Proposed Buyer”),
the puzrchase price and other terms and conditions of payment, the proposed date of sale
{the “Proposed Sale Date”) and the mrmber of Shares proposed to be purchased by the
Proposed Buyer (the “Propesed Sale Shares™).
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173

174

17.5

17.6

18

18.1

18.2

133

184

135

Any other holder of equity share capital in the Company shall be entitled, by written
notice given to the Selling Sharcholder within five Business Days of receipt of the
Proposed Sale Notice, to sell such proportion of his Shares as is equal to the proportion
which the Shares sold by the Selling Shareholder bears to all Shares held by the Selling
Shareholder to the Proposed Buyer on the same terms and conditions as those set out in
the Proposed Sale Notice.

Subject to Article 17.5, if any other holder of equity share capital in the Company is not
given the rights accorded him by the provisions of this Article, the Selling Sharcholder
shall be required not to complete its sale and the Company shall be bound to refuse to
register any transfer intended to carry such a sale into effect.

If a notice has been given pursuant to Article 16.3, a Proposed Sale Notice will not be
required pursuant to this Article 17 and the provisions of Article [7.4 shall cease to apply.

If at any time any transfer as conteruplated by clause 8 of the GP Agre¢ment (as defined
in the Subscription and Shareholders’ Agreement), is proposed to be made in accordance
with such clause, the provisions of this Article 17 shall apply mutatis mutandis to any
such transfer provided that for these purposes:

17.6.1  the reference to any Shareholder in Article 17.1 and references to Selling
Shareholder throughout Article 17 shall be treated as references to the
transferor; and

17.6.2  the reference to Shares in Article 17.1 shall be treated as a reference to the
interest 1o be transferred as referred to in clause 8 of the GP Agreement.

SHAREHOLDER MEETINGS
ANNUAL GENERAL MEETINGS

The Board shall procure that an annual general meeting of Shareholders in respect of each
financia! year of the Company shall be convened to take place not later than 30 Business
Days after the date of signing of the Auditors’ report relating to the Accounts for th
relevant financial year. .

The Board shall cause to be laid before each such annual general meeting the Accounts
for the relevant financial year, together with the respective reports therein of the directors
and the Auditors.

All meetings of Shareholders other than amnual general meetings shall be called
extraordinary general meetings.

The directors may call general meetings and, on the requisition of shareholders pursuant
to the provisions of the Act, shall forthwith proceed to convene an extraordinary general
meeting for a date not less than 28 days after the date of the requisition.

An annual general meeting and an extraordinary general meeting called for the passing of
a special resolution shall be called by at least twenty-one clear days” notice. All other
extraordinary general meetings shall be called by at least fourteen clear days' notice but a
general meeting may be called by shorter notice if is so agreed -
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13.6

19

19.1

192

193

194

195

19.6

(a) in the case of an annual general meeting, by all the Shareholders entitled 1o attend
and vote thereat; and

(b) in the case of any other meeting by a majority m number of the Shareholders
haviag a right to attend and vote being a majority together holding not less than
nine-five per cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the
meeting as such.

Subject to the provisions of the Articles and to any restrictions imposed on any Shares,
the notice shall be given to all the Shareholders, to all persons entitled to a Share in
consequence of the death or bankruptcy of a member and to the directors and the auditors
for the time being of the Company.

The accidental omission to give notice of 2 meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at
that meeting.

PROCEEDINGS OF SHAREHOLDERS AND VOTING

No business shall be transacted at any general meeting unless a quorum of Shareholders is
present at the time when the meeting proceeds to business and, subject to Article 19.2, for
its duration. Three persons entitled to vote upon the business to be transacted, each being
a Shareholder or a proxy for a Shareholder or a duly authorised representative of a
corporation (and at least two of whom shall, together, be the holders of at least two thirds
in nominal value of the Shares then in issue), shall be a quorum.

If within half an hour from the time appointed for the meeting a quorum is not present, or
if during a meeting a quorum ceases to be present for a period exceeding 10 minutes, the
meeting shall stand adjourned to the same day in the next week, at the same time and
place, or to such other time and place as the Shareholders present may decide and if at the
adjourned meeting a quorum is not present within half an hour from the time appointed
for the meeting, the Shareholder or Shareholders present shall constitute a quorum,

The chainman, if any, of the Board or in his absence some other director nominated by the
directors shall preside as chairman of the meeting, but if neither the chairman nor such
other director (if any) be present within fifteen minutes after the time appointed for
holding the meeting and willing to act, the directors present shall elect one of their
number te be chaimman and, if there is only one director present and willing to act, he
shall be chairman.

If no director is willing to act as chairman, or if no director is present within fifteen
minutes after the time appointed for bolding the meeting, the Shareholders present and
entitled to vote shall choose one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to attend and speak
at any general meeting and at any separate meeting cf the holders of any class of shares in
the Cormpany,

The chairman may, with the consent of a meeting at which a quorum is present {and shall
if so directed by the meeting), adjourn the meeting from time to time and from place to
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19.7

19.8

19.9

19.10

19.11

19.12

19.13

19.14

place, but no business shall be transacted at an adjourned meeting other than business
which might properly have been transacted at the meeting had the adjournment aot taken
place. When a meeting is adjourned for fourteen days or more, at least seven clear days’
notice shall be given specifying the time and place of the adjourned meeting and the
general nature of the business to be transacted. Otherwise it shall not be necessary to give
any such notice.

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the resuit of, the show of hands, a poll is duly demanded.
Subject to the provisions of the Act, a poll may be demanded at any general meeting by
the chairman, or by any Shareholder present in person or by proxy and entitled to vote or
by a duly authorised representative of a corporation which is a Shareholder entitled to
vote.

Unless a poll is duly demanded a declaration by the chairman that a resolution has been
cartied or carried unanimously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

When a poll has been demanded it shall be taken immediately following the demand. The
demand for a poll may (before the poll is taken) be withdrawn but only with the consent
of the chairman and a demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was made.

A poll shall be taken as the chairman directs-and he may appoint scrutineers (who need
not be members) and fix a time and place for declaring the result of the poll. The result of
the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

The Chairman of the meeting shall not, in the case of an equality of votes, whether on a
show of hands or on a poll, be entitled 1o exercise any second or casting vote.

A resolution in writing executed by or on behalf of each Shareholder who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he was
present shall be as effectual as if it had been passed at a general meeting duly convened
and held and may consist of several instruments in the like form each executed by or on
behalf of one or more Shareholders and a resolution in writing described as a special
resolution or as an extracrdinary resolution will have effect accordingly. With respect to
any such resolution in writing, in the case of a corporation which holds a Share, the
signature of any director or the secretary thereof shall be sufficient for the purposes of
this Article

In the case of joint holders the vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other joint holders’ and
seniority shall be determined by the order in which the names of the holders stand in the
register of Shareholders.

A Shareholder in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters conceming mental
disorder may vote, whether on a show of hands or on a poll, by his receiver, curator bonis
or other person authorised in that behalf 2ppointed by that court, and any such receiver,
curator bonis or other person may, on a poll, vote by proxy.

LOT:224933U S WS1101. DOC\S2626 0643 27




19.15

19.16

19.17

19.18

18.19

19.20

No member shall be entitled to vote at any general meeting or at any separate meeting of
the holders of any class of Shares in the company, either in person or by proxy, in respect
of any Share held by bim unless all moneys presently payable by him in respect of that
Share have been paid unless the Board otherwise determines.

No objection shall be raised to the qualification of any vote except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy. Deposit of an instrument of
proxy will not preclude the Shareholder from attending and voting at the meeting or at
any adjournment of it.

An instrument appointing & proxy shall be in writing, executed by or on behalf of the
appointor and shall be in the following form (er in a form as near thereto as citcumstances
allow or in any other form which is usual or which the directors may approve) -

e Limited ............... UWe, .oovveennnnn. , of ... being a
member/members of the above-named company, hereby appoint ......... ... of
. , or failing him, weeeen. Of ..., a5 my/our proxy to vote in
my/our name{s] and on my/our behalf at the a:mual/exn-aordmary general meeting of the
company to be held on ..................... 20 . , and at any adjournment
thereof.

Signedon ......cc.cooveen, 20T

Where it 1s desired to afford Shareholders an opportunity of instructing the proxy how he
shall act the instrument appointing a proxy shall be in the following form (or in a form as
near thereto as circumstances allow or in any other form which is usual or which the
directors may approve) -

s Limited ........ I'We, .............. of ............., being a
member/members of the above-named company, hefeby appomt viireerenn., Of
............. , or failing him .. .of.. , as my/our proxy to vote in my/our
namefs] and on my/our behalf at the annual/extraordmary general meeting of the
company, tobeheldon .................. 20 , and at any adjournment thereof.
This form is to be used in respect of the resolutions mentioned below as follows:
Resolution No, 1 *for *against

Resolution No. 2 *for *against.

* Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.

The instrument appointing a proxy and any authority under which it is executed or a copy
of such authority certified notanally or in some other way approved by the Board may -
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19.21

20

21

21.1

212

213

214

{a)  beleftat or sent by post or by facsimile transmission to the office or at such other
places within the United Kingdom as is specified m the notice convening the
meeting Or in any instrument of proxy sent out by the company in relation to the
meeting not less than one hour before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote;
or

{b)  in the case of a poll taken more than 48 hours after it is demanded, be deposited
as aforesaid after the polt has been demanded and not less than 24 hours before
the time appointed for the taking of the poll; or

© where the poll is not taken immediately but is taken not more than 48 hours after
it was demanded, be delivered at the meetiog at which the poll was demanded to
the chairman or to the secretary or to any director;

and an instcument of proxy which is not deposited ot delivered in 2 manner so permitted
shatl be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shal! be valid notwithstanding the previous determination of the authority of
the perscn voting or demanding a poll unless notice of the determination was received by
the company at the office or at such ather place at which the instrument of proxy was
duly deposited before the commencement of the meeting or adjourned meeting at which
the vote is given or the poll demanded or (in the case of a poll taken otherwise than on the
same day as the meeting or adjourned meeting) the time appointed for taking the potl.

DIRECTORS.
NUMBER OF DIRECTORS

The number of directors (excluding alternate directors) shall not be less than two in
number nor more than 15 or such other number as the Partnership may, by Partmership
Direction, determine.

ALTERNATE DIRECTORS

A director (other than an alternate director) may appoint any other director or {in the case
of an Partmership Director) any other person whomscever, to be an altemate director and
may remove from office an alternate director so appointed.

An alternate director shall be entitled to receive notice of all meetings of directors and of
all meetings of committees of directors of which his appointor is a member, to attend and
vote at any such meeting at which the director appointing him is not personally present
and generally to perform all the functions of his appointor as a director in his absence but
shall not be entitled to receive any remuneration from the Company for his services as an
alternate director,

A person who holds office only as an alternate director shall, if his appointor is not
present, be counted in the quorum.

An alternate director shall cease to be an alternate director if his appointor ceases to be a
director; but, if a director retires but is reappointed at the meeting at which he retires, any
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21.6

21.7

22

221

222

223

224

225

22.6

appeintment of an alternate director made by him which was in force immediately prior to
his retirement shall continue after his appointment.

Any appointment or removal of an alternate director shall be by notice to the Company
signed by the director making or revoking the appointment or in any other manner
approved by the directors.

Save as otherwise provided in the Articles, an alternate director shall be deemed for all
purposes to be 2 director and shall alone be responsible for his own acts and defaults and
he shall not be deemed to be the agent of the director appointing him.

Any director who is appointed an alternate director shall be entitled to vote at a meeting
of the Board on behalf of the director so appointing him in addition to being entitled to
vote in his own capacity as a director and shall also be considered as two directors for the
purpose of making a quorum of directors unless he is the only individual present.

POWERS AND PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Act and the Articles, the business of the Company shall
be managed by the directors who may exercise all the powers of the Company.

The directors may, by power of attorney or otherwise, appoint any person to be the agent
of the Company for such purposes and on such conditions as they determine, including
authority for the agent to delegate all or any of his powers.

The directors may meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit Any three directors (including at least two
Partnership Directors) shall constitute a2 quorum apd a quorum of directors must be
present throughout all meetings of the Board. The Chairman of the meeting shall not
bave a second or casting vote, in the case of an equality of votes.

Any director or alternate director may validly participate in a meeting of the Board
through the medium of conference telephone or similar form of communication
equipment provided that all persons participating in the meeting are able to hear and
speak to each other throughout such meeting. A person so participating shall be deemed
to be present in person at the meeting and shall accordingly be counted in a quorum and
be entitled to vote. Subject to the Act, all business transacted in such manner by the
Board or a committee of the Board shall for the purpose of these Articles be deemed to be
validly and effectively transacted at 2 meeting of the Board or a committee of the Board
notwithstanding that a quorum of directors is not physically present in the same place.
Such a meeting shall be deemed to take place where the largest group of those
participating is assembled or, if there is no such group, where the Chaimman of the
meeting then is.

The chairman of the Board of the Company will be appointed in accordance with the
Subscripticn and Shareholders Agreement. Unless he is unwilling to do so, the director
so appointed shall preside at every meeting of directors at which he is present. But if
there is no director holding that office, or if the director holding it is unwilling to preside
or is not present within five minutes after the time appointed for the meeting, the directors
present may appoint one of their number to be chairman of the meeting.

All acts dope by a meeting of directors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there was a
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22.8

22.9

23

23.1

defect in the appointment of any director or that any of them were disqualified from
holding office, or had vacated office, or were not entitled to vote, be as valid as if every
such person had been duly appointed and was qualified and had continued to be a director
and had been entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a meeting
of directors or of a committee of directors shall be as valid and effectual as if it had been
passed at a meeting of directors or {as the case may be) a committee of directors duly
convened and held and may consist of several documents in the like form each signed by
one or more directors; but a resolution signed by an alternate director need not also be
signed by his appointor and, if it is signed by a director who has appointed an altemate
director, it need not be signed by the alternate director in that capacity.

The directors may delegate any of their powers to any committee consisting of one or
more directors. They may also delegate to any managing director or any director holding
any other executive office such of their powers as they consider desirable to be exercised
by him. Any such delegation may be made subject to any conditions the directors may
impose, and either collaterally with or to the exclusion of their own powers and may be
revoked or altered. Subject to any such conditions, the proceedings of a committee with
two or more members shall be governed by the Articles regulating the proceedings of
directors so far as they are capable of applying.

The directors may exercise all the powers of the Company to borrow money and to
mortgage or charge its undertaking, praperty and uncalled capital or any part thereof, to
issue debentures, debenture stock and other securities whenever money is borrowed or as

* security for any debt, liability or obligation of the Company or of any third party.

DECLARATION OF INTERESTS

Save as otherwise provided by the Articles, a director shall not vote at a meeting of
directors or of a committee of directors ¢n any resolution concerning a matter in which he
has, directly or indirectly, an interest or duty which is material and which conflicts or may
conflict with the interests of the Company unless his interest or duty arises only because
the case falls within one or more of the following paragraphs:-

(a)  the resolution relates to the giving to him of a guarantee, security, or indemnity in
respect of money lent to, or an obligation incurred by him for the benefit of, the
Company or any of its subsidiaries;

(b) the resolution relates to the giving to a third party of a guarantee, security, or
indemnity in respect of an obligation of the Company or any of its subsidiarzes for
which the director has assumed responsibility in whole or part and whether alone
or jointly with others under a guarantee or indemnity or by the giving of security;

(c) his interest arises by virtue of his subscribing or agreeing to subscribe for any
shares, debentures, or other securities of the Company or any of its subsidiaries, or
by virtue of his being, or intending to become, a participant in the underwriting or
sub-underwriting of an offer of any such shares, debentures, or other securities by
the Company or any of its subsidiaries for subscription, purchase or exchange;

(d)  the resolution relates in any way to a retirement benefits scheme which has been
approved, or is conditional upon approval, by the Board of Iuland Revenue for
taxation purposes; or
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24.1

(e) his interest arises by virtue of his being a Shareholder of, or employed by, the
Company.

For the purposes of this Article, an interest of a person who is, for any purpose of the Act
{excluding any statutory modification thereof not in force when this regulation becomes
binding on the company), connected with a director shall be treated as an interest of the
director and, in relation to an alternate director, an interest of his appointor shall be
treated as an interest of the alternate director without prejudice to any interest which the
ahternate director has otherwise.

A director shall not be counted in the quorum present at a meeting in relation to a
resolution on which he is not entitled to vote.

The provisions of this Article and any other provision of these Articles prohibiting a
directors from voting at a meeting of directors or a committee of directors may be
suspended or relaxed with Partnership Consent.

Where proposals are under consideration concerning the appointment of two or more
directors to offices or employments with the Company or any body corporate in which the
Company is interested the proposals may be divided and considered in relation to each
director separately and (provided he is not for another reason preciuded from voting) each
of the directors concerned shall be entitled to vote and be counted in the quorum in
respect of each resolution except that concerning his own appointment.

If a question arises at a meeting of directors or of a committee of directors as to the right
of a director to vote, the question may, before the conclusion of the meeting, be referred
to the chairman of the meeting and his ruling in relation to any director other than himself
shall be final and conclusive.

Subject to the provisions of the Act, the secretary shall be appointed by the directors for

such term, at such remuneration and upon such conditions as they may think fit; and any

secrefary so appointed may be removed by them.

The directors shall cause minutes to be made in books kept for the purpose:

(a) of all appointments of officers made by the directors; and

(b of all proceedings at meetings of the Company, of the holders of any class of
shares in the Company, and of the directors, and of committees of directors,
including the names of the directors present at each such meeting.

The seal shall only be used by the authority of the directors or of a committee of directors

authorised by the directors. The directors may determine who shall sign any instrument to

which the seal is affixed and unless otherwise so determined it shall be sigped by a

director and by the secretary or by a second director.

APPOINTMENT AND REMGVAL OF DIRECTORS

No person shall be appointed or reappeinted a director at any general meeting unless -

(a) he is a Partnership Director;

(b) e is recommended by the directors; or
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(o) not less than fourteen nor more than thirty-five clear days before the date
appointed for the meeting, notice executed by a Shareholder qualified to vote at
the meeting has been given to the Company of the intention to propose that
persen for appointment or reappointment stating the particulars which would, if
he were so appointed or reappointed, be required to be tncluded in the Company’s
register of directors together with notice executed by that person of his
willingness to be appointed or reappointed.

Not less than seven nor more than twenty-eight clear days before the date appointed for
holding a general meeting notice shall be given to all who are entitled to receive notice of
the meeting of any person who is recommended by the directors for appointment as a
director at the meeting or in respect of whom notice has been duly given to the Company
of the intention to propose him at the meeting for appointment as a director. The notice
shall give the particulars of that person which would, if he were so appointed, be required
10 be included in the Company’s register of directors.

The directors may appoint a person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in accordance with the Articles as
the maximum number of directors. A director so appointed shall hold office only untit
the next following annual general meeting. If not reappointed at such annual general
meeting, he shall vacate office at the conclusion of the meeting.

The office of a director shall be vacated if -

244.1  he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

2442  he becomses bankrupt or makes any arrangement or composition with his
creditors generally; or

24.43  he resigns his office by notice to the Company; or

2444  he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that period
and the directors resolve that his office be vacated; or

2445  he becomes incapable of reason of mental disorder, illness or injury or
managing and administering his property and affairs and the other directors
resolve that his office is vacated; or

244.6  being a director designated a Partnership Director a notice is served by the
Partnership removing him from the office; or

244.7  (in the case of an executive director only) he shall, for whatever reasog, cease
to be employed by the Company or any subsidiary of the Company; or

2448  being a director of the Company, other than one of the directors specified m
Article 24.4.6 above, he is removed by Partnership Direction, and such
removal shall take effect upon delivery of the Partnership Direction to the
Registered Office.
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REMUNERATION OF DIRECTORS
DIRECTORS REMUNERATION AND EXPENSES

The directors shall be entitled to such remuneration as the company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration shall
be deemed to accrue from day to day.

The directors may be paid all travelling, hotel, and other expenses properly incurred by
then in connection with their attendance at meetings of directors or committees of
directors or general meetings or separate meetings of the holders of any class of shares or
of debentures of the company or otherwise in connection with the discharge of their
duties.

DIRECTORS” APPOINTMENTS AND INTERESTS

Subject to any statutory provision, the directors may appoint one or more of their number
to the office of managing director or to any other executive office under the Company and
may enter into an agreement or arrangement with any director for his employment by the
Company or for the provision by him of any services outside the scope of the ordinary
duties of a director. Any such appointment, agreement or arrangement may be made
upan such terms as the directors determine and they may remunerate any such director for
his services as they think fit. Any appointment of a director to an executive office shall
terminate if he ceases to be a director but without prejudice to any claim to damages for
breach of the contract of service between the director and the Company.

Subject to any statutory provision and provided that he has disclosed to the directors the
nature and extent of any material interest of his, a director notwithstanding his office -

(a)  may be aparty to, or otherwise interested in, any transaction or arrangement with
the company or in which the Company is otherwise interested; and

{b)  may be a director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested in, any body corporate promoted by
the Company or in which the Company is otherwise interested; and

© shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and no
such transaction or arrangement shall be hiable to be avoided on the ground of any
such interest or benefit.

For the purposes of Article 26.2

(a) a general notice given to the directors that a director is to be regarded as having
an interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the director has an interest in any such transaction
of the nature and extent so specified, and

(b)  aninterest of which a director has no knowledge and of which it is unreasonable
to expect him to have knowledge shall not be treated as an interest of his.
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DIRECTORS’ GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuities or pensions or
by insurance or otherwise, for any director who has held but no longer holds any
executive office or employment with the Company or with any bedy corporate which is
or has been a subsidiary of the Company or a predecessor in business of the company or
of any such subsidiary, and for any member of his family (including 2 spouse and a
former spouse) or any person who is or was dependent on him, and may (as well before as
after he ceases to hold such office or employment) contribute to any fund and pay
premiumns for the purchase or provision of any such benefit.

MISCELLANEOQUS
INDEMNITY

Subject to the Act but without prejudice to any mdemnity to which a director may
otherwise be entitled, every director or other officer of the Company shall be indemnified
out of the assets of the Company against any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application in which relief is granted to
him by the court from hability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company.

INSURANCE

The Board shall have the power to purchase and maintain for any director or other officer
insurance against any liability which by virtue of any rule of law would otherwise attach
to him in respect of any negligence, default, breach of duty or breach of trust of which he
may be guilty in relation to the Company.

SHARE CERTIFICATES

Every Shareholder, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class beld by him (and, upon
transferting a part of his holding of shares of any class, to a certificate for the balance of
such holding) or several certificates each for one or more of his shares upon payment for
every certificate afier the first of such reasonable sum as the Board may determine. Every
certificate shall be sealed with the seal and shall specify the pumber, class and
distinguishing numbers (if any) of the shares to which it relates and the amount or
respective amounts paid up therecn. The Company shall not be bound 1o issue more than
one certificate for shares held jointly by several persons and delivery of a certificate to
one joint holder shall be a sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating evidence as the Board may determine but
otherwise free of charge, and (in the case of defacement or wearing-out) on delivery up of
the old certificate.

CALL ON SHARES

Subject to the terms of allotment, the Board may make calls upon the Shareholders in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
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premium) and each Shareholder shall (subject to receiving at least fourteen clear days’
notice specifying when and where payment 1s to be made) pay to the Company as
required by the notice the amount called on his shares. A call may, before receipt by the
Company of any sum due thereunder, be revoked in whole or in part and payment of a
call may be postponed in whole or in part. A person upon whom a call is made shall
remain liable for calls made upon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was made.

A call shall be deemed to have been made at the time when the resolution of tﬁe Board
authorising the call was passed.

The joint holders of a Share shall be jointly and severally liable to pay all calls in respect
thereof.

If a call remains unpaid after it has become due and payable the person from whom it is
due and payable shall pay intetest on the amount unpaid from the day it became due and
payable until it is paid at the rate fixed by the terms of allotment of the Share or in the
notice of the call or, if no rate 1s fixed, at the appropriate rate (as defined in the Act) but
the Board may waive payment of the interest wholly or in part.

An amount payable in respect of a share on ailotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be desmed to be a
call and if it is not paid the provisions of the Articles shall apply as if that amount had
become due and payable by virtue of a call.

Subject to the terms of allotment, the Board may make arangements on the issue of
shares for a difference between the holders in the amounts and times of payment of calls
on their shares.

If a call remains unpaid after it has become due and payable the Board may give to the
petson from whom it is due not less than fourteen clear days’ notice requiring payment of
the amount unpaid together with any interest which may have accrued and all expenses
that may have been incurred by the Company by reason of such non-payment. The notice
shall name the place where payment is to be made and shall state that if the notice is not
complied with the shares in respect of which the call was made will be liable to be
forfeited.

If the notice is not complied with any Share m respect of which it was given may, before
the payment required by the notice has been made, be forfeited by a resolution of the
Board and the forfeiture shall include all dividends or other moneys payable in respect of
the forfeited shares and not paid before the forfeirure.

Subject to any statutory provisions, a forfeited Share may be sold, re-alloted or otherwise
disposed of oo such terms and in such manner as the Board may determine either to the
person who was before the forfeiture the Shareholder or to any other person and at any
time before sale, re-allotment or other disposition, the forfeiture may be cancelled on such
terms as the Board thinks fit. Where for the purposes of its disposal a forfeited share is to
be transferred to any person the directors may authorise some person to execute an
instrument of transfer of the Share to that persorn.

A person any of whose shares have been forfeited shall cease to be a Shareholder in
tespect of them and shall surrender to the Company for cancellation the certificate for the
shares forfeited but shall remain liable to the Company for all moneys which at the date
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of forfeiture were presently payable by him to the Company in respect of those shares
with interest at the rate at which interest was payable on those moneys before the
forfeiture or, if no interest was so payable, at the appropriate rate (as defined in the Act)
from the date of forfeiture until payment but the Board may waive payment wholly or in
part or enforce payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a Share has been forfetted on a
specified date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the Share and the declaration shall (subject to the execution of
an instrument of transfer if necessary) consitute a good title to the Share and the person to
whom the Share is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the Share be affected by any irregularity in or
invaldity of the proceedings in reference to the forfeiture or disposal of the Share.

TRANSMISSION OF SHARES

If a Shareholder dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint holders,
shall be the cnly persons herein recognised by the Company as having any title to his
interest; but nothing contained in these Articles shall release the estate of a deceased
Shareholder from any liability in respect of any share which had been jointly held by him.

A person becoming entitled to a Share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the Board may properly require,
elect either to become the holder of the Share or to have some person nominated by him
registered as the transferee. 1f he elects to become the holder he shall give notice to the
company to that effect. If he elects to have another person registered he shall execute an
instrument of transfer of the Share to that person. All the articles relating to the transfer
of shares shall apply to the notice or instrument of transfer as if it were an instrument of
transfer executed by the Shareholder and the death or bankruptcy of the Shareholder had
not occurred,

A person becoming entitled to a share in consequence of the death or bankruptey of a
Shareholder shall have the rights to which he would be entitled if he were the holder of
the share, except that he shall not, before being registered as the holder of the share, be
entitled in respect of it to attend or vote at any meeting of the Company ot at any separate

-meeting of the holders of any class of shares m the Company.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own shares (including
any redeemable shares) and, if it is a private company, make payment in respect of the
redemption or purchase of its own shares otherwise than out of distributable profits of the
Company out of the proceeds of a fresh issue of shares.

ACCOUNTS
No Shareholder shall (as such) have any right of inspecting any accounting records or

other beok or document of the Company except as conferred by statute or authorised by
the directors or by the ardinary resolution of the Company.
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CAPITALISATION OF PROFITS
The directors may with the authority of an ordinary resolution of the Company:

(a)  subject as hereinafter provided, resolve to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they
are available for distribution) or any sum standing to the credit of the Company’s
share premium account or capital redemption reserve,

(b)  appropriate the surn resolved to be capitalised to the Shareholder who would have
been entitled to it if it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the Company
of a nominal amount equal to that sumn, and allot the shares or debentures credited
as fully paid to those members, or as they may direct, in those proporticns, ot
partly in one way and partly in the other: but the share premium account, the
capital redemption reserve, and any profits which are not available for distribution
may, for the purposes of this regulation, only be applied in paying up unissued to
‘e allotted to members credited as fully paid;

{©)  make such provision by the issue of fractional certificates or by payment in cash
or otherwise as they determine in the case of shares or debentures becoming
distributable under this regulation in fractions; and

~ {d)  authorise any person to enter on behalf of all the Shareholders concerned into an

agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled upon
such capitalisation, any agreement made under such authority being binding on ai}
such members.

NOTICES

Any notice to be given to or by any person pursuant to the Articles shall be in writing
except that a notice calling a meeting of the dtrectors need not be in writing,

The Company may give any notice to & Shareholder either personally or by sending it by
first class post in a prepaid envelope addressed to the Shareholder at his registered
address or by leaving it at that address. In the case of joint holders of a Share, all notices
shall be given to the joint holder whose name stands first in the Register of Shareholders
in respect of the joint holding and notice so given shall be sufficient notice to all the joint
bolders. A member whose registered address is not withia the United Kingdom at which
notices may be given to him shall be entitled to bave notices given to him at that address.

A Shareholder present, either in person or by proxy, at any meeting of the Company or of
the holders of any class of shares in the Company shall be deemed to have received notice
of the meeting and, where requisite, of the purposes for which 1t was called.

Every person who becomes entitled to a Share shall be bound by any notice in respect of
that Share which, before his name is entered in the register of Shareholders, has been duly
given to a person from whom he derives his title.
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Where a natice is sent by first class post, proof of the notice having been posted in a
properly addressed prepaid envelope will be conclusive evidence that the notice was
given and will be deemed to have been given at the expiration of 24 hours after the
envelape containing the same is posted.

If at any time by reason of the suspension or curtailment of postal services within the
United Kingdom the Company is unable effectively to convene a general meeting by
notices sent through the post, a general meeting may be convened by a notice advertised
in at Jeast one national daily newspaper and such notice will be deemed to have been duly
served on all Shareholders emtitled thereto at noon on the day when the advertisement
appears. In any such case the Company will send confirmatory copies of the notice by
post if at least seven days prior to the meeting the posting of notices to addresses again
becomes practicable.

Any notice or document delivered or sent by post to or left at the registered address of
any member in accordance with the terms of these Articles shall notwithstanding that
such member be then dead or bankrupt, and whether or not the Company has notice of his
death or bankruptcy, be deemed to have been duly served in respect of any Share
registered in the name of such member as sole or joint holder, unless his name shall at the
time of the service of the notice or document, have been removed from the Register of
Shareholders as the holder of the Share, and such service shall for all purposes be deemed
a sufficient service of such notice or document on all persons interested (whether Jomtly
with or as claiming through or under him) in the Share.
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* ... Tami Nuckolls
04/30/2001 11:53 AM

To: Rachel Schneider@AONNA, Marilyn Anderson@AONNA, Karen Becker@AONNA, David Krapf@AONNA,
Tim Feldbruegge/MO/ARS/US/AON@AONNA

cc: Todd Dillon@AONNA, Pat Cantwell@AONNA, Bob E Murphy/PA/ARS/US/AON@AONNA, Rick
DeCosterfMO/ARS/US/AON@AONNA, Tim George@AONNA, Thomas Danis, Lori Goltermann@AONNA

Subject: Hicks Muse - ADVISORY/David B. Deniger Acquires Controlling Interest in Olympus Real Estate
Corporation [Virus Checked]

Please review the attached press release regarding Olympus Real Estate Corporation:

I - att1.htm

I spoke with Ron Hoyt (in-house Olympus legal council) today to clarify what the Special Limited Partner
emcompasses. The outcome is that existing Funds | & Il will not incurr any changes. However, Fund {l|
and future funds will reflect Olympus as the General Partner and HMT&F and others as Limited Partners.
This means Olympus will be the ultimate decision maker, not HMT&F. The General Partner is the
decision maker. Ron stated this change will not affect any of the assets.

Historically, HMT&F had the right to exercise control of Funds | & Il as the ownership was roughly
50%/50%, but HMT&F never exercised those rights. Now, the ownership is in favor of Olympus at 70%
and HMTF 30%. Part of the agreement between Olympus and HMT&F is that HMT&F will continue to be
a significant investor of the Olympus Funds for the next 20 years.

Hopefully this has provided some insight which you may want to share with your Underwriters. If this
ownership interest requires any amendments to the policies, please notify me immediately. if you have
further questions, | will try to respond quickly. Thank youl

ARSMO 00762



135 Title: Form 288a - Appointment of
Director

Date: 22 June 2001




Package: ‘Laserform’
by Laserform Intemational Lid.

Please complete in typescnpt,
or in bold black capitals.
CHFPO25
Company Number

Company Name in full

Date of
appointment
Appointment Appointment as drector

form
NAME

Notes on completion
appear on raverss,

*Style / Title
Forename(s)

Sumname

Previous
Forenamed(s)

Usual residential
address

Post town
County / Region
1Nationality

tOther drectorships
(additional space overleaf}

- voumary detais, CONSENt signature

1 Directors only.
**Please detete as appropriate

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House shouid
contact if there is any query.

le

Laserform International 12/99

288a

Appointment of director or secretary

{NOT for resignation (use Form 288b) or change
of particulars (use Form 288c))

14180320

TASKTIP LIMITED

Day Month Year Day Month Year
tDate of
titlorelgieo1 4] man [ 2121321052
Plaasgs mark the appropriate box, If appointment
X as secretary Is as a dirsctor and secretary mark both boxes.
MR "Honowr's etc|
JJOHN GORDON
DAVIS
Previous
Surnamel(s)
25 GREAT JUBILEE WHARF, 78 WAPPING WALL
LONDOR Postcode {E1W 9TH
Country {UK
BRITISH . . CHIEF FINANCIAL
tBusiness occupation OFFICER

\(}f >

fdekt to act as ** director /segretasy of the above named company

_—— Date| 22-0b- 200

ector, Secretary etc must sign the form below.

% Date| 22 -0y o OV

{** a director / secretary / adminisirator / administrative receiver / receiver manager / receiver)

| co

Adi

EfEIL, GOTSEAL & MANGES
JONE SQUTH PLACE

LONDON

EC2M 2WG

82672 Tel 020 7903 1000
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at

Companles House, Crown Way, Cardift, CEF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

far companies registered in Scotland DX 235 Edinburgh




Company Number | ... J

t Directors only. tOther directarships

-

NOTES
Show the full Forenames, NOT INITIALS. If the director or secretary s a corporation or Scottish firm, show the name on sumame {ine
and registered or principal office on the usual residential tine.

Give previous forenames or surname{s} except

- for a married woman, the name by which she was known before marriage need not be given

- for mames not used since the age of 18 or for at least 20 years

A peer or individual known by a title may state the title instead of or in addition to the forenames and sumame and need rot give the
name by which that person was known before he or she adopted the title o succeeded 1o it

Cther directorships,

Give he name of every companty incorporated n Great Britain of which the person concemmed is a director or has been a girector at any
time in the past five years.

You may exclude a company which either is, or at al times during the past five years when the person concemed was a director, was

- dormant

- a parent company which whotly owned the company making the retusn, or

- another wholly owned subsidiary of the samme parent company.




1.36 Title: Form 2882 - Appointment of
Director

Date: 22 June 2001



Package: ‘Laserform’
by Laserform Intemational Uid.

Please complete in typescript,
or in bold black capitals.

Company Number

Company Name in full

Date of
appontment
Appointment Appointment as drector

form
NAME

Nates on complstion
appear on raverse.

*Style / Title
Farename(s)

Surname
Previous
Forename(s)
Uswual residential
address

Post town
County / Region
TNationality

tOther direciorships
(additional space overieaf)

* vountary detazs. CONSENt signature

t Oirectors ondy.
**Piease delate as appropriate

Signed

Please give the name, address,
telephone number and, if available,
a DX rumber and Exchange of
the person Companies House should
contact if there is any query.

Laserform International 12/99

288a

Appointment of director or secretary

{NOT for resignation (use Form 288b) or change
of particulars (use Form 288c))

4180320

TASKTIP LIMITED

Day Month Year Day Month Year
tDate of
Lz Olb ‘Lioloi\ Beth Lpsfryafryoyes
Pt mark the apgropriate box. # appointment
X as secretary fs:s:dlri’ctcr;ngwmry mark both b boxes.
Honours etc
Njolzid
ONDRON
= Previous
Sumameq(s}
[Z3 ROSEBERY RORD
MUSWELL HILL Postcode |N10 2LE
IT.ONDON Country |U-X.
BRITISH tBusiness occupation | SBIEF EXECUTIVE

OFFICER

[YELLOW PAGES SALES LIMITED

consent to-act as ** director /segsetary of the above named company

%C{‘T&W\r\ Date| 22- 06 2001

A director, secretary etc must sign the form below.

(** a drector / secretary / adminisirator / administrative racalver / recelver manager / receiver)

WEIL, GOTSHAL & MANGES
ONE SOUTH PLACE

ILONDON

Fczm 2WG

282675 Tel 020 7903 1000
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardift, CF14 3UZ DX 33050 Cardift
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




Company Number

4205228

t Directors aniy. tOther directorships
GENERAL ART SERVICES LIMITED

DIRECTORY AND DATABASE PUBLISHERS ASSCCIATION J

FAR EAST YELLOW PAGES LIMITED

NOTES
Show the full forenames, NOT INITIALS. if the director or secretary is & corporation or Scottish firm, show the name on surname line
and registered or principal office on the usual residential line.
Give previous forenames or sumame(s) except
- for a married woman, the name by which she was known before marriage need not be given
~ for names not used since the age of 18 or for at |east 20 years
A peer or individual known by a title may stata the title instead of or in addition to the forenames and sumame and need not give the
name by which that person was known before be or she adopted the title or succeeded to It

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concemed Is a director or has been a director at any
time In the past five years.

You may exclude a company which either I8, or at all times during the past five years when the person concermed was a director, was

- gormant

- a parent company which wholly owned the company making the retum, or

- gnother wholly cwned subsidiary of the same parent company.




137

Title: Form 288c - Change
Particulars for Director or Secretary

Date: 29 October 2001

of



‘Package: "Laserform’
by Laserform International Ltd.

Please complate in typescrit,
or in bold black capitals.

Company Number

Company Name in full

Changes of Complets in aft cases
particulars NAME  “Stye/Tite
form Forename(s)
Sumrame
tDate of Birth
Change of name Forenamels}
{enter new nama)
Sumame

Change of usual residential address
{enter new address)

Post town

County / Region

Country

Other change {Dlease specify}
? Droctars oy Signed

**Picase deleta as appropriate

Please give the name, address,
telephone number and, if available,
a DX rumber and Exchange of
the person Cormpanies House shoukd
contact if there is any query.

. VAPANIES MTVYIE Q1w
Laserform nternational 02/00

288c

Change of particulars for director or secretary

{NOT for appointment (use Form 288a) or
resignation (use Form 288b))

04180320

[YELL GROUP LIMITED

Bay Month Year
Date of change of particulars z_l°\ 1 [o 2 Lololl,l

*Honours etc
|STEPHEN, NATHANIEL I
REEN
Day Month Year
3,0 1'2 119|6'3
BT APARPARINERE O N FLOQ K
|15 PORTLAND PLACE
Faonnou ]
r Postcode |W1B 1pT
[ENGLAND
A serving director, secretary etc must sign the form below.
e pate| 29 /10/ O

{** drector / secretary / administralor / admhnistrativa receiver / receiver manager / recelver)

IL, GOTSHAL & MANGES

NE SOUTH PLACE

NDON EC2M 2WG

tt. Sharim Afnan #307034
Tel020 7903 1398

DX exchange

DX rumber

When you have compieted and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardift
for companies registered n England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




"
G2 24ty reigel e -
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138 Title: Form 288c - Change of
Particulars for Director or Secretary

Date: 31 October 2001



Package: ‘Laserform’

by Laserform International Lid.

Please complete in typescriz,
or in bold black capitals.

CHFPO25
Company Number

Company Name in full

Changes ot Compiats in all case

particulars VAME Sty / Tite

form For ©

Surname

1Date of Birth

Change of name Farename(s)
(enter new nams)

Sumame

Change of usual residential address
{enter new address)

Post town
County / Region
Country

Other change {please specly)

* Vomntary dstals,
t Diractors only.
**Ptease deiete as appropriale

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House shouid
contact if there is any query.

Laserform International 02/00

288¢c

Change of particulars for director or secretary

{NOT for appointment (use Form 288a) or
resignation (use Form 288b))

4180329

[YELL GROUP LIMITED

Year

o0

Day Maonth
21510
o

onowrs ete

Date of change of particulars

8

ETEPI‘EN

ERABINER
Day Month

3,0
he.a

A

Year

1%

0,9
i

15 PORTLAND PLACE

lLONDON

LONDON Postcode |W1B 1PT

IINITED XINGDOM

b2

A serving director, secretary etc must sign the form below.

Ueade bl

(** cirpcior / ¢

Y 8EF

2

Date| 31 Oct. O}

t etk N

i

&BVIN SANTRY/JANICE SEAH
WELL, GOTSHAL & MANGES

IONE SOUTH PLACE
[LONDON EC2M 2WG

Tel0207-9031000
DX exchange LONDON

When you have completed and signed the form please send it to the
Registrar of Companies at;

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered n England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotiand DX 235 Edinburgh

DX number 124402




1.39 Titlee Form 288c - Change of
Particulars for Director or Secretary

Date: 6 November 2001



Package: 'Laserform’
by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

288c

Change of particulars for director or secretary

{NOT for appointment {use Form 288a) or
resignation {use Form 288b))

CHFPO25
Company Number |4180320
Company Name in full R{ELL GROUP LIMITED
Day Month Year
Date of change of particuiars ﬂ 511 10 2 Il)]0!1
Changes of Compiete in at cases )
particulars NAME Style / Title MR Honows et¢
form Forename(s) [THOMAS O
Surname HICKS
Day Month Year
tDate of Birth 214 0[2 nglil
Change of name Forenameis) [N.A.
fonter new name)
Surname IN.A.

Change of usual residential address
{enter new address)

Past town
County / Region
Country

Otﬁer change (please specify)

* Vaoluntary detas.
1 Clrectors only.
**Please delete as appropriate

Signed

Please give the name, address,
telephone number and, it avatable,
a DX number and Exchangs of
the person Companies House should
contact if there is any query.

yde

L
Laserform International 02/00

200 CREZSCENT COURT
[SUITE 1600

ALLAS

=

ITED STATES OF AMERICA

‘N.A.

A serving direclor,

Lo

[ dréctor/

IPostcode Pszol

secretary etc must sign the form below.

\/QO’ . Date P Nov. o1

7 " ; 1
# &= -t

b

+

L)

IN SANTRY / JANICE SEBEAH

IL, GOTSHAL & MANGES
NE SOUTH PLACE
ONDON EC2M 2WG

Tel 020-72031000

DX mamber 124402 DX exchange LONDON

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registéred in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




LA

R VI

1.40

Title: Form 288c - Change
Particulars for Director or Secretary

Date: 6 November 2001

of



138
L B N T

Package: ‘Laserform’
by Laserform Intemational Lid.

Please complete in typescript,
or in bald black capltals.

Company Number

Company Name In full

Compiete in all cases

Changes of St / Tile
particulars NAME yie / Ti
form Forename(s}
Surname
tDate of Birth
Change of name Forename(s)
{enter new name)
Surname

Change of usual residential address
fenter new addrass)

Post town

County / Region

Country

Other change (please specify)
» * *

 Droctors oy, Signed

**Pigage delete as appropriata

Please give the name, address,
telephone number and, it available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

le

caserrorm Ioternational 02/00

288¢c

Change of particulars for director or secretary
{NOT for appointment (use Form 288a) or

resignation {use Form 288b))

4180320

[YELL GROUP LIMITED

Day Month Year
Date of change of particulars | 2 | 511 [0 2 ]0 loll
*Honours etc

FLYNDON
[LEA

Day Month Year

1'3 Oll 1‘9|6‘9
N.A. ’
IN.A .
‘QUEENSBERRY HOUSE

-9 OLD BURLINGTON STREET
[LONDON
TONDON Postcode |W1S 3AE °
IUNITED KINGDOM ]

p.a.

As

rving director, Bacretary etc must sign the form below.

e

Date| G Nov. Of

) acdmicd

{*= diractor ¥ ~admink

soer [ cocal J cocaiuag)

E(EVIN SANTRY / JANICE SEAH

WEIL, GOTSHAL & MANGES
ONE SOUTH PLACE
LONDON EC2M 2WG

DX number 124402

Tel 020-79031000
DX exchange LONDON

When you have completed and signed the form please send it to the

Registrar of Companies a%

Companies House, Crown Way, Cardifi, CF14 3UZ DX 33050 Carditf
for companies registered in England and Wales

or

Companles House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland

DX 235 Edinburgh




8] 2

1.41  Title: Form 288c - Change of
Particulars for Director or Secretary

Date: 6 November 2001



‘Laserform’
by Laserform Intsrnational Ltd.

Package:

Please complete in typescript,
or in bold black capitals.

Company Number

Company Name In full

Change of particulars for director or secretary
{NOT for appointment (use Form 288a) or
resignation (use Form 288b)}

4180320

YELL GROUF LIMITED

Day Month Year
DB?EOfChanQe ofparﬁculars 2 l 5 ILD 2 IO_LO[I
Changes of Complets In aif cases
particulars NAME Style / Title ﬁ I'Honours etc
form Forenamels! [TOHN ROCKWELL
Surnamsa SE
Day Month Year
t0ate of Birth 2I 4 012 lj 9I 5| 1
Change of name Forename(s) E.A.
farter new name) ——
Sumame IN.A.
Change of usual residential address  [200 CRESCENT COURT
(artar naw address) SUITE 1600
Post town [DALLAS
County / Region Postcode | 75201
Country [UNITED STATES OF AMERICA
Other change (plsase specify} pi.A.
A serving director, secretary etc must sign the form below.
® Volntary detais, :
1 Direclars oy, Signed g Date| 6 Nov. OV
**Please delete as appropriate
(= r}\FnN-Q-wul dmirs cL-acsiniatcats At ger-r-resciver)
Please give the name, address, N TRY / JANICE SEAH
telephone mumber and, if availabie, L ETT GOTSHAL & MANGES
a DX rumber and Exchange of oNE 'SOUTHSPLACB
the person Companies House should ONDON EC2M 2WG
contact if there is any query.
Tel 020-79031000
DX rumber 124402 DX exchange LONDON

de

e B m e e st — = -

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Carditt, CF143UZ DX 33050 Cardiff
for companies registered n England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




N

142 Title: Form 288c - Change of
Particulars for Director or Secretary

Date: 30 October 2001



Package: ‘Laserform’

by Laserform Intemational Ltd.

Please compiete in typescript,
or in bold black capetals.

Company Number

Company Name in full

288c

Change of particulars for director or secretary
(NOT for appointment {use Form 288a) ar
resignation (use Form 288b))

04180320

[YELL GROUP LIMITED

Day Morth Year
Date of change of particulars | 2 ; 9 110 2 (0 ' 0,1
Changes of Complets in ail cases .
. - r Hi
particulars NAME Style / Title Fﬂz onours etc
form Forename(s) {STEPHEN. NATHANIEL
Suname [GREEN
Day Month Year
1Date of Birth 3{0 ll 211 9l Si 3
Change of name Forename(s)
fenter new narne)
Surname
Change of usual residential address Ath FLOOR
fanter new address) 15 PORTLAND PLACE
Post town |LONDON
County / Region Postcode |W1B 1PT

Country

Other change (please specify)

* Volntary details.
1 Orectors only.
"*Plaase detate as appropriata

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

v

oo N

A serving director, secretary etc must sign the form below.

Date

T R0[it{ot

(** diractor / secvatary / administrator / administrative recelver / raceiver manager / receiver)

WEIL, GOTSHAL & MANGES
ONE SQUTH PLACE
ILONDON EC2M 2WG

Att. Sharim Afnan #307034

Tel020 7903 1398

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardift
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered n Scatland DX 235 Edinburgh

mm

]




1.43

Title: Form 288a - Appointment of
Director

Date: 28 January 2002



Package: 'Laserfc?
by Laserform Internatiopa’/Ltd.

Please complete in typescripl,
or in boid black capitals.

Company Number

Company Name in full

Date of
appointment

Appointment Appointment as director
form

NAME *Style / Title
Nates on complelion

appear on reverss. Forename(s)

Sumame

Previous
Forename(s)

Usual residential
address

Post town
County f Region
TNationality

tOther directorships
(additional space overleaf)

* Volunlary detalls. Consent slgnatul e
t Directors only. Sgradt
"Pleasa delete as appropriate

sigred-| (N s St

Coreamt sigraty

Please give the name, address,
telephone number and, i avaiiable,
a DX number and Exchange of
the person Companies House should
contact if thers is any query.

le

Laserform international 12/99

Appointment of director or secretary
{NOT for resignation (use Form 288b) or change

of particulars {use Form 288c))
180320
YELL GROUP LIMITED
Day Month Year Day Month Year
TDate of
015k =2 o] et [°1%]°17[4)%1 4
Plsass mark the sporopriate box. f appoiniment
X as secretary i as:c'ﬂ"mdora:d wsfa‘ymrk:uhbom
ORD *Henours ete
CHARLES DAVID 1
[POWELL
Previous
A Sumarne(s) NA
1 CAROLINE CLOSE
LONDON Postcode | W2 4RW
LONDON l Country fUNlTED KINGDOM 1
RITISH 1Business cccupation COMP AN

UK-CHN;G“QRUM W

| consent flo adt as ™ director /XBmtMan of the above named company

AN T = lpate| 5/eaj0a .

A director, secret etc ust sign the form below.

Date RE{M[ 02

( a director XA RO, ToRRER0RRe KA EFAE er KOO Kor)

Weil, Gotsha! & Manges

One South Place
London
[EC2M 2WG

Tel 020 7903 1000

OX number DX: 124402 DX exchange London/City

» When you have completed and signed the form please send it to the

Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for compantes registered in England and Wales

or
Companles House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotiand DX 235 Edinburgh




Company Number 4180320 1

Py

1 Directors oniy. tOther directorships |SAGITTA ASSET MANAGEMENT LIMITED

BRITISH MEDITERRANEAN AIRWAYS LIMITED

Fﬁ 1. ROTHSCHILD NAME COMPANY LIMITED

‘—MfATHESON & CO. LIMITED

|

NOTES

Show the full forenames, NOT lNﬂ'lALS iF the director or secretary is a corporatton or Scottish firm, show the name an sumarme line
and registered or principal office on the usual residential lins.

Give previous forenames or sumame(s) except:

- for a married waman, the name by which she was known befara mamiage need not be given.

- for names not used since the ags of 18 or for at least 20 years

A peer or individual known by a tile may state the title instead of or in addition to the forenames and sumame and need not give the
name by which that person was known before he or she adopted the tile or succeeded to it

Qther directorships,

Give the name of every company incorporated in Great Britain of which the person concemed is a director or has been a director at any
time in the past fiva years.

You may exclude a company which either is, or at ali times during the past five years when the person concemed was a director, was

- dormant

- a parent company which whelly owned the company making the retum, or

- another wholly owned subsidiary of the same parent company.




1.44 Title: Form 288a - Appointment of
Director

Date: 31 January 2002



t Package: ‘Laserform’

by Laserform International Ltd.

Please camplete in typescript,
orin bokd black capitals.

Company Number

Company Name in full

Date of
appointment

Appoaintment Appointment as director
form
NAME

Naotes on completion
appear on reversa.

*Style / Title
Forenamels)

Sumame

Previous
Forename(s)
Usual residential
address

Post town
County / Region
tNationality

1Other directorships
(additional space overleaf)

“Volntary detats, CONSeNt signature

t Directors onty,
**Flease delete as appropriate

Signed

Please give the name, address,
felephone number and, if available,
a DX number and Exchange of
tha person Companies House should
contact if there is any query.

Laseﬁc;r-rﬁ l_r{ie*rnaiiona\ 12/89

288a |

Appointment of director or secretary
(NOT for resignation (use Form 288b) or change
of particulars (use Form 288c))
T41 80320
'YELL GROUP LIMITED
Day Month Year Day Month Year
tDate of 6
CISOE| el & sy |2}ty Y %60
X sssectelry| | TG T
MR *Honours etc
ANDREW TOBIAS MICHAEL
(WYLES
Pravious
NA lSumame(s) NA .
50 RUTLAND STREET |
ONDON Postcode | SW7 1IEF
LONDON Country | UNITED KINGDOM
(BRITISH tBusiness occupation COMPANY DIRECTOR
SEE ATTACHED SCHEDULE

| consent to act as ™ director [secretary of the above named compan:

,q‘\——v\/a.})—‘v",

Date

3\ [ot |oz

A director, secrgtary etc must sign the form below.

Date

3l |o! lox .

X FERT R Yok Fer)

Weil, Gotshal & Manges

One South Place
London
EC2M 2WG

Te! 020 7903 10

DX number DX: 124402

DX exchange London/City

00

When you have cempleted and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland

DX 235 Edinburgh




Company Number (3180320
L]

1 Directors ony. 1Other directorships (SEE ATTACHED SCHEDULE

NOTES
Show the full forenamas, NOT INTTIALS. I the director or secretary is a corporation of Scottish firm, show the name on sumama fine
and registered or principal office on the usual residential fine.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known before mamiage need not be given.
- for names not used since the age of 18 or for at least 20 years

A peer or Individual known by a title may state the title instead of or in addition to the forenames and sumame and need not give the
name by which that person was known before he or she adopted the title or succeeded to it

Other directorships.

Give the name of every company incorporated in Great Britain of which the persen concemed is a director or has been a director at any
time in the past five years.

You may exclude & company which either is, or at all times during the past five years when the person concemed was a director, was

- dormant

- a parent company which wholly owned the company making the retum, or
- another whally owned subsidiary of the same parent company.




c|v 4180320 .

ANDREW TOBIAS MICHAEL WYLES

CURRENT DIRECTORSHIPS:

Name of Company:

Apax Partners & Co. Ventures Ltd

Apax Partners & Co. Ventures Holdings Ltd
Apax Scotland CC Limited

Apax Scotland VI Co. Ltd

Apax Partners Europe Managers Ltd

Merlin Entertainments Group Ltd

Worth Fine Fragrances Plc
{in receivership since 5 Oct 1998)
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Title: Annual Return
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" Companies Fouse HSBC

—— fortherecod —— }7/Cf2-]2-
Company Name
YELL GROUP LIMITED 363s Annual Return £ 15700
> Please check the details pﬁnted In blue on this statement.
Company Type > !f any fietails are wron'g,.strike them through and write the correct details
Private Company Limited By in the "Amended details coll.!mr). -
Shares > Please use black pen and write in capitals.
Company Number
4180320

information extracted from . ]
Companies House records on Section 1: Company details

WrdFebruary2002 e st
Ref: 4180320/01/01 Current details Amended details
> Registered Office ! Queen Walk | Address

Address { Oxford Road

If any of the detads are . Reading

wrong, strike them through ~ + Berkshira RG1 7PT
and fill in the comect datalls :
in the "Amended details*® '
column. i ' UK Postecode v — v w — =

> Register of Members | Address where the Register is held | Address
it any of the details are
wrong, strike them through At Registered Office
and fil in the corract details
in the "Arnendsd details”
cofumn.

L

 UKPostcode « — v — — o

> Register of Debenture 1 Address
Holders ' Not Applicable |
If any of the details are ' ‘
wrong, stike them through
and fil in the correct details
in the “Amendsd detals”®
cokumn. : UK Postcode = = = = v« =

> PrincigaI Business ! None held, please enter SIC i SIC CODE Description
Activities cods or descripticn in the 3 Ly 0

Piease enter principal amended deiails colurmn.
activify cods(s) in "Amended

datais® column. See notes
for guidance for list of ' it
aclivity codes. Pleass use ;
the most appropriate cods |
in the list, or write a short ' -===
dsscription of your

company's actwvities.

[N B Y (W

4

— —— —————



Company Number - 4180320

Section 2: Details of Officers of the Company

Current details Amended details
> Company Secrelary : Name Name
if any of the details for this John Gordon DAVIS
person are wrong, strike -
them through and fill in the i Address
correct dotalls in the ’ Address :
~ "Amended details” column. 25 Great Jubilee Wharf
78 Wapping Wall .
London )
 E1WOTH
UKPostcode o _ . o
i Dateofchange . _ / __/ o o
Particulers of & new ! Date John Gordon DAVIS
Company Secretary must I ceased to be secretary (if applicable)
be notified on form 268. ! el ol on e
> Director ! Name ! Name
I any of the details for this John CONDARCN P
person are wrong, strike ‘i
them through and fHl in the | Address
comect details in the Address
*Amended details” column. 23 Rosebery Road
Muswell Hill
London .
N102LE !
y UKPostcode _ _ _ o -
Dateofbith o /v o
Date of birth 14/11/1549 Nationality
OCccupation

Particulars of a new Diractor

Nationality British
\ Dateofchange;‘_ } e e m e

Occupation  Chiet Executive Officst Date John CONDRON ceased to be

must be netified on form director (if applicable)
288. i [N TS Sy & Sy G
> Director ! Name | Name
fany of the detals forthis | +John Gordon DAVIS P
person are wrong, strke ! !
them through and i In the : Address
comect details in the Address :
"Amended detadls” column. 25 Great Jubilee Wharf
78 Wapping Wall
London
E1W 8TH :
;UKPOStCOde - e e - -
iDateofbith  _ /v /oo
Date of birth 21/03/1962 i Nationality
- | Occupation
Nationality ~ British  eeup
; Dateofchange _ o / — = /o =

Particulars of a new Director
must be notified on form
288.

e i | .
: Occupation Chief Financial Ofﬁceri Date John Gordon DAVIS ceased to be

) director (if applicable)

i H [ B e R




Company Number - 4180320

'> Director’
i any of the detadls for this
person are wrong, strike
them through and fill in the
correct details in the
‘Amended dstais” column.

i

Particulars of a new Director ;

Name

! Stephen GRABINER

Address

15 Portland Place
London

WiB 1PT

Date of birth 30/08/1958

Nationality  British

: Occupation Company Director

|

i
|
i
J
i

Section 2: Details of Officers of the Company (continued

f ended

Name

Address

[

1

;UKPostcode [ESS T S [N W

i Date of birth

Nationality
Qccupation

[ T

Dateofchangs _ o f « = /o - .
Date Stephen GRABINER ceasedtobe

must be potified on form director (if applicable)
288. l_ SRS SRVU S M S N,
> Director i : Name Name
1f any of the detals for this Stephen Nathaniel GREEN .
person ars wrong, stiks
them thraugh and fil in the : Address
comect detals in the Address N
"Amendad details” cofumn. 4TH Fiocor
. 15 Portiand Place —
! London
i W1B 1PT
UK Posicode o o « - =
Date of birth e e e m o
| Date of birth 30/12/1963 | Nationality
i i .
: Occupat —
Nationality British | ecupation
i Dateofchange — = J « — /o - o
Particujars of a new Diractor Qceupation  Director Dale Stephen Nathaniel GREEN ceased
must be notified on form to be director (if applicable)
288. e fe e fo o
> Director i Name Name
If any of the details for this Thomas O HICKS
person are wrong, stike
them through and fll in the Address
corract dstalls in the Address
"Amendad detalls” column. 200 Crescent Count
Suite 1600 i
Dailas : —
Texas 75201
United States Of America UKPostcode — o - o oo
'Dateofbmh ORI RN T
Date of birth 24/0211351 | Nationality
1
1 Occupatt .
Nationality American f upation
{ iDateofchangec.  / v w /U =
Particulars of a new Director t Occupation ﬁ‘:i':mar:t'::” " Date Thomas O HICKS ceased to be
must be notified on form ‘ pa ‘ director (if applicable}
268 i NN VO J S




Company Number - 4180320

Sectior 2: Details of Officers of the Company {continued

B ela * Enaedqd aatd
> Director Name Name
If any of the details for this Lyndon LEA _
person are wrong, strike 5
them through and fil in the | © Address
correct details in the Address
“Amended defails" cofumn. Queensberry House
3-9 Oid Burlington Street —
: London .
| WIS 3AE
; UK Postcode  — [E -
Date of birth weom ] e Jm e
Date of birth 13/01/1969 | Nationality
5 Qce! i
Nationality Canada i upation
Dateofchange = _ / w = fu — 0 =
nt Di
Particutars of a new Diractor Occupation  Investment Dir Pate Lyndon LEA ceased to be director
must be notified on form (it applicable)
288. PO Sy S I S S
> Director Name Name
H any of the details for this John Rockwell MUSE
person are wreng, strke
tham through and fill in the Address
correct dstafls in the Address
"Amended dstails” column. 200 Crescent Court
Suite 1600 P
Dallas e
Texas 75201 ;
i United States Of America UKPostcode o« - o c o -
Date of birth e f v fo - o
) Date of birth 24/02/1951 Nationality .
: Occupation
, Nationality American =P
é Dateofchangega.,s__ Jom
! .
Particuiars of a new Director | Occupatlon  Director Date John Rockwell MUSE ceased to

must ba nolified on form
288.

be director (if applicable)

e [ | B
> Director Name Name
I any of the details for this Lord Powell Of Bayswater Charles
person are wrong, strike David POWELL KCMG ‘
them through and fill in the Address
correct datalls in the Addrass
"Amended detalls” column. 1 Caroline Close
London :
W2 aRW |
g UK Postcode o . = - -
1
'-Dateofbinh eomd e e e
Date of birth 01/07/1941 ! Nationality
i Occupati
Nationallty British | ecupatien
i i Dateofchange.. — f - — f—-w =

Partictlars of a new Director
must be notified on form
288.

Qccupation Company Chairman

Date Lord Powell Of Bayswater Charles
1 David POWELL KCMG ceased to be
- directar (if applicable)y _ _ ;. o o




Company Number - 4180320

— -
'> Director

Section 2: Detalls of Officers of the Company (continued -
l Current details Amended details ) -

| Name ) i Name
I any of the detals for this Salem David SHUCHMAN )
person are wrong, strike
thern through and fil in the Address
cosrect details in the Address ,
*Amendad details" column. | 1820 Rittenhouse Square
Philadetphia .
Pa 19103
Usa
EUKPostcode | U T, - e
| Dateotbith L f o fuoww
Date of birth 23/02/1963 ! Nationality
: ti —
Nationality American ) Occupation
i Dateofchange . _ y v Ju o
Particulars of a new Dirsctor | OCCUPANion  Verture Capital  Date Salem David SHUCHMAN ceased
must be notiflad on form ¢ to be director (if applicable)
288. : [ S VY (IS WL SRR O WU S
1
> Director Name | Name
it any of the details for this Andrew Tobias Michael WYLES | .
person are wrong, strike
them through and fill in the | :-Address
correct details in the Address -
“Amended details” column. 20 Rutiand Street ;
: London :
. SWT 1EF
UK Postcode _ _ o o (SRS
Date of birth [FENTERY A VR
! Date of birth 16/11/1960 Nationalty
Occupatio!
Nationality ~British Hpatien
Dateofchange . — j = v fo o w
Partiulars of a new Dirsctoy | OCCUPAtion  Company Director 1 s ycew Tobias Michael WYLES

must be notified on form
288,

ceased to be director (if applicable)

[ B S




Company Number - 4180320 Section 3: Total Issued Share, Capital ’ (B):
> Please enter the details of the company’s total share capital in the space provided *

below.
Issued share capital details
>  Please fill in the Class of Share Number of shares issued
details of total share
capital by class (eg.  OROWaPRM £ _3%l, 000
ordinary, preference '
efc) that has been Aggregate Nominal Value of issued shares
issued to the t
company's ; AlTMe<s!
sharehofders.
Class of Share Number of shares issued
B ORDINARM £.0-0\ _Goo, 600
Aggregate Nominal Value of issued shares
. LQI 000
Class of Share Number of shares issued
Aggregate Nominal Value of issued shares
Class of Share Number of shares issued
Aggregate Nominal Value of issued shares
> Please fillin the total ' Number of shares issued
number of issued
(6]
shares and their total q‘-‘} L, 000
nominal value. Aggregate Nominat Value of issued shares

E£80, 000

> Please send a full list of shareholders with this annual raturn. Use Sections 4A (and 4B if appropriate) to give
the details. You must name all the shareholders.




Company Number - 4180320 Section 4: Detalls of Current Shareholders (A)
> Please till in the details of any persons or corporale bodies who are
shareholders at the date of this return.

> For jointly held shares please list those joint sharehokders consecutively
on the form. if a joint shareholder also holds shares in their awn right, list
that holding seperately.

>  Please use Seclion 4B to give details of any persons or corporate bodies
who have ceased to be shareholders since the last annual retum or, in the
case of a first return, since the incorporation of the company.

> Please copy this page if there is not enough spacs to enter all the
company's current shareholders.

Class and number of Date of
Class and number ghares or amount of registration

Sharehalders details of shares or stock transferred  of transfer
amountof stock held  raporcpriare) (1 appropriae

Name

HN _CONOROK

ORDINARY I ORDImARY E

Address Zb’/b’/ol

2D Zeceperru RoAD i

' 3o, coo
MUSWELL HuLL
LONOOLD
UK Postcode Nio. 2L €&
Name
—_Jomy Daus OROmACY  ¢) ALy
oK O £/ —
Address 1 ' 2515 Joi
Nk '
RS GReAT TUBILEE tIHARF 12, S00
32 WA raaLL, LornDoN
UKPostcede Bl _ 3T &
Name
Address
L DELuAMm flhce 5000
1. £ HAM

. SURREY
UK Postcode Gup. 47K
Name
— Jonty SATcHuELC RO ALY |
Address
Bt CoTTACE, KVER 5000
GAEDENS , BRAY | BE Qs RE
UK Postcade 5 _‘:‘ é “ ez _é g-—




Company Number - 4180320 Section 4B: Details of Fqermer Shareholders

> Please fill in details of any persons or corporate bodies who have ceased
to be shareholders at the date of this retun. Also, please give the dates
that their shares were transferred.

> Please copy this page if there is not enough space to enter all the
company's formar shareholders.

Ctass and number of Date of

Former shareholders details shares oramount of registration
stock transferred of transfer

Name
WL AM -TESTER
Address OEDISARY £\ 25/5[ct
lo ST Jopy STREET ;  LorOON
UK Postcode ECI M GNT
Name
Address
UK Pestcode e VU T Y
Mame
Address
UK Postcode O T T S S oY
Name
Address
UKPOS(C(X’E [ T T -
Name
LAddress
UK Postcode [, U




Company Number - 4180320

s,

v, o
----- -

Companies House
—— fortherecod ——

363s Annual Return Declaration

> When you have checked all the sections of this form, please camplete this
page and sign the declaration below.

> If you want to change the made up date of this annual return, please
complete 2 below.

1. Declaration %«’;‘%ﬂ

O 1 confirm that tffiendetails in this annual return are correct as at the made-up-uaie
(shown at 2 hejow). N enclose the filing fee of £15.

Date
, ———  11,03,2002
scretary) TR wate must not be sadier than the

roturn date at 2 below

Signatur

What to do now
Complate this page then send the whole of the Annual Return and the
daclaration lo the address shown at 4 below.

2. Date of this return

D ThisARismadeupto If you are making this return up to an earlier date,
15/3/2002 please give the date here

agreh2002
Nota: The form must be deliversd to CH within 28 days of this date

3. Date of nextreturn

C It you wish to change your next retum to a date earlier than 15th March 2003

please give the new date here:
2%,03/4003

4. Where to send this form

O Please return this form to:

Registrar of Companies For members of the Hays Document
Companies House OR Exchange setvice

Crown Way DX 33050 Cardiff

Cardift CF14 3UZ

Have you enclosed the filing fee with the company number written on the
reverse of the cheque?

Cheque E/ Postal Order ) Cheque/Postal Order
Number

(Please complete as approprats)

Cantact Address

Pleass give the name and address of the person who should be contacted if
there are any queries about this form.

Contact Name Telephone number inc cods
Mes - R . STanESEY 0l/.8. 960343F

Address DX number if applicable

Ghoul SECLETARIAT , Yere ..

GRUP 1TD , QUEENS LIALK DX exchange

KOG

Postcode KSJ - :’_7.;?7’

<




Company Nv.Mber - 4180320 Section 4; Details of Current Shareholders (A)

. >  Pleae fill in the details of any persons or corperate bodies who are
shareholders at the date of this return.

> For jointly held shares please list those joint sharehcldars consecutively
onthe form. If a joint shareholder also holds shares in their own right, list
that holding seperately.

>  Please use Section 4B to give details of any persons or corporate bedies
who have ceased to be sharehoiders since the last annual retumn or, in the
case of a first return, since the incorporation of the company.

>  Please copy this page if there is not enough space to enter all the
company's current sharehoiders.

Sharehalders details

Class and numberaf Date of

Class and number

of shares or
amount of stock held

shares or amount of registration
stock transferred  of transfer
(f aporopriate) - {If approgriats)

Nama
. STeve LoAMeegs
Address

23 BecFie D Qoﬂ[);
uf ' A &

UK Postcode MZQ - & 29

ORDInARY )

HeFNole'w)

S THE MonASTERU
cARpeie Dok

A REAQG,
UK Postcode G 30 2 4 D

Name
fope CHEMG ORDivARY £
Address
;_&QP_SE-_MQ&QJ_@O_O_Q&M_J 2,500
ReaDiN,
UKPosteode R G &. WP
Name v
annu - Sueeimn
Address OQDNQR% 4

1500 |

Name

— Mricst conmouut

Address

L MEREWORTR, CALOY, WRRAL
CafernRe

—

UK Posteode cH L3 l- Q71 .

CROmwrey £y

I;SOO




Company Nurber - 4180320 Section 4: Details of Current Shareholders (A) .
N . > Please fill in the details of any persons or corporate bodies who are
shareholders at the date of this return.

> For jointly held shares pleass list those joint sharehoiders consacutively
on the form. If a joint shareholder alse holds shares in their own right, list
that halding seperatsly.

>  Please use Saction 4B to give details of any psrsons or corporate bodies
who have ceased to be shareholders since the last annual ratum or, in the
case of a first retum, since the incorporation of the company.

> Please copy this page if there is not encugh space to enter all the
company's current shareholders.

Class and numberof Date of
Class and number gp,.r05 or amount of registration

Sharehalders details of shares or

stock fransferred of transfer
amount of stack held

{if appropriate) If appropiiate)

Name

ek caieng OROMARY ot
Address

4 008, CIiT A N 1, 500 .

G WYeomBe

UKPostcode B L & $0W .

Name

. Sefen  KiDPELL
Address

_Ruoaron ; Newean 0s ORIE 1) Soo
Mmoenread , RBERKS .

orDmRR Yy &

UK Postcode L6 Lo

Name
Yewms Paces nestmasis LB [ B cromrey
Address

Clo waers, fo eox 265, acker Joo, 000

SN AND
. Cﬁ!mhl CAYMAN 13 A0S

UK Postcode Com e b e e e

Name

-

Address

L

UK Postcode S T,




1.46

Title: Written Resolution of the
shareholders resolving to sub-divide the
existing share capital of the company,
increase the authorised share ecapital
and adopt new Articles of Association (a
copy of the new Articles of Association
are attached).

Date: 31 January 2002



O?.:’H;

a",!'

" No. 4180320

COMPANIES ACT 1985
WRITTEN RESOLUTIONS
OF
YELL GROUP LIMITED

The following resolutions were duly agreed to by the members of the Company in accordance
with section 3814 of the Companies Act 1985 as Written Resolutions with effect

from v March 2002.

1 THAT each of the (i} issued and (ii) authorised but unissued ordinary shares of £1 each in
the capital of the Company be subdivided into 100 ordinary shares of £0.01 each.

2 THAT each of the (i) issued and (ii) authorised but unissued B ordinary shares of £0.01
each in the capital of the company be subdivided into 100 B ordinary shares of £0.0001
each.

3 THAT the authorised share capital of the Company be increased from £109,000 to

. £130,000 by the creation of an additional 2,000,000 ordinary shares of £0.01 each in the
capital of the Company and by the creation of an additional 10,000,000 B ordinary shares
of £0.0001 each in the capital of the Company.

4 THAT the draft articles of association attached to this written resolution be and are

hereby adopted as the Articles of Association of the Company in substitution for and to

- the exclusion of all the existing Articles of Association.

Director

LO1:A33234201174F Q01 L. DOC\R 1 968.0001 1




Company Number: 4180320

THE COMPANIES ACT

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
YELL GROUP LIMITED
(Incorporated in England and Wales)

(Adopted by Special Resolution passed on 25 May 2001 and amended
by special resolution dated 22 June 2001 and by Special Resolution dated 13 March 2002)

WEIL, GOTSHAL & MANGES

ONE SOUTH PLACE LONDON ECIM 2WC
620 7903 1000
WWW.WEIL.COM
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PRELIMINARY

1 TABLE A

The Articles of Association of the Company shall be as set out herein and shall not
comprise, adopt or include Table A in The Companies (Tables A to F) Regulations 1985.

DEFINITIONS AND INTERPRETATION

2.1  Inthese Articles the following expressions shall have the following meanings:-

“Accounts”

“AB Ordinary Shares”

"Act"

“Additional Equity Investment”

“Affiliate”

“Allocation Notice”
“Al_lotmeut Notice”
“Allotment Shares”

“Articles”

“A Shareholders”

LOLAZT4PINI S W51121.DOCII2626.0643

the audited balance sheet and profit and loss
account of the Company or, if at the relevant
time the Company has any subsidiary
undertaking(s), a consolidation of the audited
balance sheets and profit and loss accounts of
the Company and its subsidiary undertaking(s),
for each financial year, to be prepared under
the historical cost convention and in
accordance with generally accepted accounting
principles and all relevant accounting
standards, Statements of Standard Accounting
Practice, Financial Reporting Standards and
Statements of Recommended Practice;

the Ordinary Shares and the B Ordinary Shares;

the Companies Act 1985 (as amended)
including any statutory modification or re-
enactment for the time being in force;

the aggregate of all amounts subscribed or paid
for AB Ordinary Shares or DDBs or other
equity instruments in the Company ar any of its -
subsidiaries during the period ending con the
Exit Date but excluding the Original Equity
Investrnent;

as defined in the Subscription and
Shareholders” Agreement;

as defined in Article 12.6;

as defined in Article 12.1;

as defined in Article 12.1.2;

these Articles of Asséciation as from time to
time amended or replaced by Special

Resolution;

the holders of the Ordinary Shares from time to
time;



“Auditors”

“Available Profits”

“Bad Leaver”

“Board”
“B Ordipary Share”

"B Shareholder Return on Capital”

"B Shareholder Return on Capital
Ratio”

“B Shareholders”
“Business Day”

*“Co-Investment Scheme”

“DDB Instrument’”

*DDBs”
“DDB Subscription Price”

“Deferred Share”

“Distributions”

LOIA27493 S WS112). DOC\32526.0643 4

the auditors for the time being of the Company;

profits available for distribution in accordance
with the provisions of the Act;

as defined in Article 13.2.4;

the Board of the Company (or any duly
autherised committee thereof) from time to
time;

a B ordinary share of £0.0001 in the capital of
the Company having the rights and subject to
the restrictions set out in these Articles;

the aggregate of the Exit Equity Value and the
Distributions less the aggregate of the Original
Equity Investment and the Additional Equity
Investment and less IMR and PAMR, each as
defined in Article §;

the B Shareholder Return on Capital divided by

(the aggregate of the Original Equity
Investoent and the Additional Equity
Investment);

the bolders of the B Ordinary Shares from time
to time;

any day other than a Saturday, Sunday or
English public or bank holiday;

as defined in Article 11.1.2(f);

the instument made by the Company
constituting unsecured loan notes to be issued
at a discount on or about the Completion Date;

the unsecured loan notes constituted by the
DDB Instrument;

has the same meaning as "Subscription Price”
as set cut in the DDB Instrument;

a deferred ordinary share of £0.0001 in the
capital of the Company baving the nights and
subjest to the restrictions set out in these
Articles;

all monies paid by the Company or any of its
subsidiaries to holders of AB Ordinary Shares
or other equity instruments in respect of their
investment in such shares or instruments
including without limitation (i) any dividends



“Employee Trust”

“Exit”

“Exit Date”

“Exit Equity Value”

“Extra Shares”

“Fair Market Value”

“Fair Price”

“Financial Services Authority”
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or other distributions (inciuding returns of
capital on shares but excluding for the
avoidance of doubt the Return on DDBs} and
(il) any directors' fees;

any trust established to enable or facilitate the
holding of Shares by, or for the benefit of the
bona fide employees of any Group Company;

a Sale or a Quotation;
means the date on which an Exit occurs;

the aggregate Fair Market Value of all AB
Ordinary Shares and any other equity shares of
the Company in issue and the value of all
DDBs (at the Redemption Price) in issue
immediately prior to the Exit Date, excluding
for the avoidance of doubt in the case of a
Quotation any new equity instruments issued
pursuant to such Quotation and any AB
Ordirary Shares not sold by the bolders thereof
pursuant to the Quotation;

as defined in Article 12.3;
means the price per AB Ordinary Share:

(1) in the case of a Quotation, at which AB
Ordinary Shares arc to be offered for sale or
subscription in such Quotation (after taking
into account underwriters’ and brokers’ fees,
expenses and commissions and other expenses
associated with the Quotation) or such other
price as the Independent Expert shall certify
(acting as experts not arbitrators} to be the fair
market value of such AB Ordinary Shares; or

(2) in the case of a Sale, the price per share
payable by the buyer (and, if the consideration
is not payable in cash, such amount as the
Independent Expert shall certify (acting as
experts not arbitrators) to be the fair market
value of such AB Ordinary Shares);

as defined in Article 13.11.4;

the UK Fipancial Services Authority or any
body with responsibility under legislation
replacing the UK Financial Services Act 1986
for carrying out regulatory actions;



“Financing Documents”

“Good Leaver”

“Gl‘oup"

“Independent Expert”

“Investor”

“Investors”

“Investor Associate”

“Investor Group”

“Leaver”

“Leaver’s Shares”

“Leaving Date”

“Managers”
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as defined in the Subscription and
Shareholders’ Agreement;

as defined in Article 13.2.3;

as defined in the Subscription and Sharcholders
Agreement;

such independent chartered accountant or firm
of chartered accountants as is agreed (i) for the
purposes of Article 13, by the relevant Leaver
and the Board or (ii) for all other purposes, by
the Board (with Partnership Consent), in each
case failing such agreement, such person as is
nominated by the President for the time being
of the Institute of Chartered Accountants in
England and Wales following a request by
either the relevant Leaver or the Board (in the
case of paragraph (i) abave) or the Board (in
the case of paragraph (ii) above);

any person who is an Invester for the purposes
of the Subscription and Shareholders’
Agreement;

as defined in the Subscription and
Shareholders” Agreement;

as defined in the Subscription and
Shareholders’ Agreement;

as defined in the Subscription and
Shareholders’ Agreement;

2s defined in Article 13.2.2;

all of the Shares held by a Leaver, or to which
be (or any person to whom he has transferred
Shares in accordance with Article I1) is
eatitled, on the Leaving Date and any Shares
acquired by a Leaver or any such permitted
transferee after the Leaving Date under an
employee share scheme;

the date on which the relevant person becomes
aLeaver;

means John Condron, John Davis, John
Satchwell, Paul Fry, Steve Chambers, Eddie
Cheng, Danny Sheehan, Mitch Connolly, Mark
Cairns and Sarah Kiddell and any other
individual who is a party to the Subscription
and Shareholders Apgreement from time to



“Manager Shareholders”

“Qrdinary Share”

“Original Equity Investment”

“Qther Shareholders”

“Partpership”

“Partnership Consent”
*“Partnership Direction™

“Partaership Director”

“Privileged Relation”

“Proportionate Allocation”
“Proposed Allottee”
“Proposed Buyer”
“Proposed Sale Date”
“Proposed Sale Notice”
“Proposed Sale Sbares”

"Remuneration Committee”

“Qualifying Offer”

“Quotation”
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time;
those Shareholders other than the Partnership

who are employees of any member of the
Group;

an ordinary share of £0.01 in the capital of the
Company having the rights and subject to the
restrictions set out in these Articles;

the aggregate of all amounts subscribed for AB
Ordinary Shares and DDBs (at the DDB
Subscription Price) on or prior to the date of
adoption of these Articles;

as defined in Article 16.3;

as defined in the Subscription and
Shareholders® Agreement;

the prior written consent of the Partnership ;
the prior written direction of the Partnership ;

as defined in the Subscription and
Shareholders’ Agreement;

the spouse or widow or widower of a Manager
Shareholder and the Manager Shareholder’s
children and grandchildren (including step and
adopted children and their issue) provided
always that each such person is over the age of
18 years;

as defined in Article 12.3;

as defined in Article 12.1.3;

as defined in Article 17.2;

as defined in Article 17.2;

as defined in Article 17.2;

as defined in Article 17.2;

as defined in the Subscription and
Sharehalders’ Agreement;

as defined in Article 16.1;

bears the meaning ascribed to it in the
Subscription and Shareholders’ Agreement;



“Redemption Price”

“Register of Shareholders™

“Registered Office”

“Regulations”
“Relevant Employee”

“Return on Capital”

“Return on Capital Ratio”

“Return on DDBs™

usaleu

“*Shares”

“Shareholder”

“Special Resolution”

Shareholders’

“Subscription and

Agreement”

LO1A2749301 D5 W51 128 DOCNS2626.0643 8

has the meaning given in the DDB Instrument;

the register of Shareholders to be kept pursuant
to Section 352 of the Act;

the registered office of the Company as
provided in Section 287 of the Act;

as defined in Article 1.1;
as defined in Article 13.2.1;

the aggregate of the Exit Equity Value and the
Distributions less the aggregate of the Original
Equity Investment and the Additional Equity
Investment;

the Return on Capital divided by the aggregate
of the Criginal Equity Investment and the
Additional Equity Investment;

the aggregate of the Redemption Price payable
on all DDBs at the Exit Date less the aggregate
amount of the DDB Subscription Price paid on
all DDBs at the Exit Date;

means the sale of the whole of the issued equity
share capital of the Company to a single buyer
or to one or more buyers as part of a single
transaction for a consideration payable in cash,
provided that there shall be no Sale as a result
of any transfer made pursuant to Article 11
(excluding Article 11.1.6);

the AB Ordinary Shares, the Deferred Shares
and any other shares in issue from time to time;

a person who is registered in the Register of
Shareholders as the holder of any Share in the
Company;

a resolution of a general meeting passed by a
not less than 75% majority of the Shareholders
entitled to vote thereat present at the meeting or
voting by proxy or a written resolution signed
by all Shareholders entitled to vote and
otherwise in accordance with Section 381A of
the Act;

the Subscription and Shareholders” Agreement
to be entered into between (1) the Company,
(2) Yellow Pages Investments, L.P. and (3) the
Managers as amended and novated from time



2.2

23

24

2.5

to time;

“Subscription Price” as defined in Article 12.1.4;
“Subscription Price” as defined in Article 12.1.4;
“UK Listing Authority” the Financial Services Authority acting in its

capacity as competent authority for the
purposes of the Financial Services Act 1986.

Unless the context otherwise requires, words and expressions defined in or having a
meaning provided by the Act as at the date of adoption of these Articles shall have the
same meaning in these Articles.

Unless the context otherwise requires, references in these Articles to:-
2.3.1 any of the masculine, feminine and neuter genders shall include other genders;
232 the singular shall include the plural and vice versa;

2.33 a person shall include a reference to any natural person, body corporate,
unincorporated association, partnership, firm or trust;

2.3.4 save where used in the definition of “Employee Trust”, employees shall be
deemed to include consultants, and references to contracts of employment and to
commencement or cessation of employment shall be deemed to include contracts
for consultancy and commencement or cessation of consultancy;

2,3.5 any statute or statutory provision shall be construed as a reference to the same as it
may have been, or may from time to time be, amended, modified or re-enacted;
and

2.3.6 any class of Shareholder giving a written direction, written consent or written
notice shall, unless these Articles expressly provide otherwise, mean the giving of
such a direction, consent or notice by the halders of not less than 75% in nominal
value of such class of Shares in issue from time to time.

The headings i these Articles are for convenience only and shall not affect their
meaning.

A reference in these Articles to the transfer of any Share shall.mean the transfer of either
or both of the legal and beneficial ownership in such Share and/or the grant of an option
to acquire either or both of the legal and beneficial ownership in such Share and the
following shall be deemed (but without limutation) to be a transfer of a Share:-

25.1 any direction (by way of renunciation or otherwise) by a Shareholder entitled to
an allotment or issue of any Share that such Share be allotted or issued to some
person other than himself;

2.5.2 any sale or other disposition of any legal or equitable interest in a Share (including
any voting right attached thereto) and whether or not by the registered holder
thereof and whether or not for consideration or otherwise and whether or not
effected by an instrument in writing; and
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2.6

2.7

3.1

3.2

33

34

3.5

o ———ee

2.5.3 any grant of a legal or equitable mortgage or charge over any Share.

In construing these Articles, general words introduced by the word “other” shall not be
given a restrictive meaning by reason of the fact that they are preceded by words
indicating a particular class of acts, matters or things and general words shall not be given
a restrictive meaning by reason of the fact that they are followed by particular examples
intended to be embraced by the general words.

Unless otherwise specifically provided, where any notice, resolution or document is
required by these Articles to be signed by any person, the reproduction of the signature of
such person by means of facsimile shall suffice, provided that confirmation by first class
letter is despatched by the close of business on the next following business day, in which
case the effective notice, resolution or documents shall be that sent by facsimile, not the
confirmatory letter,

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these Articles is
£130,000, divided into 12,000,000 Ordinary Shares acd 100,000,000 B Ordinary Shares.

Subject to any direction to the contrary which may be given by ordinary or other
resolution of the Company and subject to any statutory provisions and without prejudice
to any rights attached to any existing Shares, the unissued Shares (whether forming part
of the present or any increased share capital from time to time) shall be at the disposal of
the Board who are hereby generally and unconditionally authorised for the purposes of
section 80 of the Act to allot relevant securities up to the maxirmum amount and for the
period set out in Article 3.3 below.

The maximum amount of relevant securities that may be the subject of allotment under
the authority provided in Article 3.2 shall be the amount by which the nominal amount of
the authorised share capital of the Company exceeded the nominal amount of the issued
share capital of the Company immediately after the adoption of these Aricles. Unless
renewed, such autherity shall expire on the date five years from the date immediately
preceding that on which the resolution adopting these Articles was passed save that the
Company may before such expiry make an offer or agreement which would or might
require relevant securities to be allotted afier such expiry and the Board may allot the
relevant securities in pursuance of such offer or agreement accordingly.

Subject to any statutery provisions, Shares may be issued which are to be redeemed or are
liable to be redeemed at the option of the Company or the holder on such terms and in
such manner as may be provided in the Articles.

The Company may by ordinary resolution -

(a) increase its share capital by new shares of such amount as the resolution
prescribes;

(b) consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares;

(© subject to any statutory provision, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between the
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3.6

3.7

3.8

4.1

4.2

43

4.4

4.5

shares resulting from the sub-division, any of them may have any preference or
advantage as compared with the others; and

(d)  cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any Shareholders would become eatitled
to fractions of a Share, the Board may, on behalf of those Shareholders, sell the shares
representing the fractions for the best price reasonably obtainable to any person
(including, subject to any statutory provision, the Company) and distribute the net
proceeds of sale in due proportion among those Shareholders, and the Board may
authorise some person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee shall not be bound to see
to the application of the purchase money nor shall his title to the shares be affected by
any irregularity in or invalidity of the proceedings in reference to the sale.

The Company may exercise the powers of paying commissions conferred by the Act.
Subject to the provisions of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly in one way and
partly in the other.

Except as required by law, no person shall be recognised by the Company as holding any
Share upon any trust and (except as otherwise provided by the articles or by the Act) the
Company shall not be bound by or recognise any interest in any Share except an absolute
right to the entirety thereof in the holder.

SHARE RIGHTS
DIVIDEND RIGHTS
The rights as regards income attaching to the Shares shall be as set out in this Article.

Subject to (i) Article 5, (i) the Board recommending payment of the same, and (iii)
Partnership Consent, any Available Profits which the Company may determine to
distribute in respect of any financial year shall be distributed amongst the holders of the
AB Ordinary Shares. The holders of any Deferred Shares in issue shall have no right to
participate in any distribution.

Subject to any statutory provisions and Article 4.2, the directors may pay inlerim
dividends if it appears to them that they are justified by the profits of the Company
available for distribution.

Except as otherwise provided by the rights attached to AB Ordinary Shares, all dividends
shall be declared and paid according to the number of the AB Ordinary Shares held by
each Shareholder on which the dividend is paid. All dividends shall be apportioned and
paid proportionately to the number of the AB Ordinary Shares held by each Shareholder
during any portion or portions of the period in respect of which the dividend is paid; but,
if any AB Ordinary Share is issued on terms providing that it shall rank for dividend as
from a particular date, that AB Ordinary Share shall rank for dividend accordingly.

A general meeting declaring a dividend may, upon the recommendation of the directors
(with Partnership Consent), direct that it shall be satisfied wholly or partly by the
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4.6

4.7

4.8

5.1

5.2

5.3

6.1

distribution of assets and, where any difficulty arises in regard to the distribution, the
directors may settle the same and in particular may issue fractional certificates and fix the
value for distribution of any assets and may determine that cash shall be paid to any
member upon the footing of the value so fixed in order to adjust the rights of AB
Ordinary Shareholders and may vest any assets in trustees.

Any dividend or other moneys payable in respect of a Sharc may be paid by cheque sent
by post to the registered address of the person entitled or, if two or more persons are the
holders of the Share or are jointly entitled to it by reason of the death or bankruptcy of the
holder, to the registered address of that one of those persons who is first named in the
register of members or to such person and to such address as the person or persons
entitled may in writing direct. Every cheque shall be made payable to the order of the
petrson or persons entitled or to such other person as the person or persons entitled may in
writing direct and payment of the cheque shall be a good discharge to the Company. Any
joint holder or other person jointly entitled to a Share as aforesaid may give receipts for
any dividend or other moneys payable in respect of the Share.

No dividend or other moneys payable in respect of an AB Ordinary Share shall bear
interest against the Company unless otherwise provided by the rights attached to the AB
Ordinary Share.

Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to remain
owing by the Company.

RESTRICTIONS IN THE FINANCING DOCUMENTS

Notwithstanding anything else contained in these Articles, the payment of dividends or
cther distributions on any Shares and the redemption or repurchase by the Company of its
Shares shall not be paid or made to the extent prohibited under the Financing Documents.

Where any payment of any dividend or the making of any distribution, redemption or
repurchase of Shares by the Company under these Articles is rot paid or made upon its
due date because of the provisions of Article 5.1:-

5.2.1 such payment, distribution, redemption or repurchase shall be made as soon as
permitted under the terms of the Financing Documents; and

5.2.2 such non-payment or failure to make such distribution, redemption or repurchase
shall be decmed not to put the Company in breach of these Articles.

Each holder acknowledges that all payments, distributions, redemptions or repurchase
monies paid under these Articles to it in breach of this Article shall be received on trust
for the Company and shall be paid, transferred or assigned (as the case may be) to the
Company promptly following notice from the Company to that effect.

RETURN OF CAPITAL RIGHTS

The rights as regards return of capital attaching to the Shares shall be as set out in this
Article.
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6.2

7.1

8.1

8.2

(@

On a return of capital on liquidation or otherwise, the surplus zssets of the Company
remaining after the payment of its liabilities shall be distributed amongst the holders of
the Shares on the following basis:

(a) first, to the holders of AB Ordinary Shares, until such holders have received the
sum of £100,000,000 (one hundred million) in respect of each AB Ordinary Share
heid by them; and

(b)  second, to the holders of all Shares then in issue, treating all such Shares as a
single class

in each case on a pro rata basis according to the number of the Shares held by such
Shareholders.

VOTING RIGHTS
The voting rights attached to the Shares shall be as set out in this Article:-

7.1.1 on a show of hands at a general meeting, every Shareholder holding one or more
AB Ordinary Shares, who (being an individual) is present in person or by proxy or
(being a corporatior) is present by a duly authorised representative or by proxy,
shall bave one vote;

7.1.2 on a poll at a general meeting, every Shareholder holding one or more AB
Ordinary Shares, who (being an individual) is present in person or by proxy or
(being a corporation) is present by a duly authorised representative or by proxy,
shall have one vote for each AB Ordinary Share of which he is the holder; and

7.1.3 the Deferred Shares shall confer no right to vote in person or by proxy at a general
meeting on the holders thereof.

CONVERSION OF B ORDINARY SHARES

Imrmediately prior to the Exit Date, the Independent Expert shall calculate the Exit Equity
Value, the Returm on DDBs and the Return on Capital on behaif of the A Shareholders
and B Shareholders and shall certify such matters in writing to the A Shareholders and the
B Shareholders (the "Certificate of Values”). Such Certificate of Values shall be
conclusive except in the case of fraud or manifest error.

Immediately following delivery of the Certificate of Values, B Ordinary Shares shall be
deemed to be converted into and redesignated as Deferred Shares, the numbers of B
Ordinary Shares so converting to be calculated pro rata to the respective shareholdings of
the B Shareholders (calculated to 6 decimal places) and in accordance with the following
provisions:

a money value for initial management return ("IMR"), which shall never be less than
zero, shall be calculated, as follows:

IMR=RCx SP
where: "RC" is the Return on Capital; and

"SP" is the proportion of the AB Ordinary Shares (by reference to the total
number of AB Ordinary Shares then in issue) beneficially owned by the A
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®

(c)

)

(e

Shareholders or their Permitted Transferees immediately prior to the Exit Date,
expressed in a decimal format to three significant figures (e.g.0.0111 = 0.011)

a money value for performance adjusted management return ("PAMR"), which shall
never be less than zero, shall be calculated, as follows:

(®

or

(i)

if the Exit Date is on or prior to the third anniversary of adoption of these
Articles:

PAMR = (0.5xSP)x (ET-T)

where: "T" is such deemed figure for the aggregate of Exit Equity Value and

Distributions as would produce a B Shareholder Return on Capital Ratio
of 2.5; and

“ET" is the actual aggregate of Exit Equity Value and Distributions;

if the Exit Date is after the third anniversary of adoption of these Articles:
PAMR = (0.5 xSP) x (ET - AT)

where; "AT" is such deemed figure for the aggregate of Exit Equity Value and

Distributions as would preduce a B Shareholder Return on Capital Ratio
of Z;

"ET" is the actual aggregate of Exit Equity Value and Distributions;
"Z"is 2.5 + (P x 0.5), provided that the highest value for Z shalil be 5;

*P" is Q divided by 12; and

"Q" is, as at the Exit Date, the number of calendar months or part

calendar months expired since the third anniversary of adoption of these
Articles;

a money value for the aggregate management return ("AMR?”) shall be calculated, as

follows:

AMR = IMR +PAMR;

the percentage which AMR represents of the total Return on Capital ("PR") shall be
calculated, as follows:

PR = (AMR/(RC - Return on DDBs)) x 100;

and

the number of B Ordinary Shares to be converted into Deferred Shares shall be such
number as shall result in the percentage which the issued Ordinary Shares represent of all
AB Ordinary Shares in issue followiag such conversion being equal to PR.
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8.3

8.4

9.1

9.2

9.3

9.4

9.5

10

10.1

10.2

Where as a result of conversion any B Shareholder would have a fractional entitlement to
B Ordinary Shares, such eatitlement shall be calculated te § decimal places and rounded
up or down to the nearest whole number.

Upon conversion, the B Shareholders shall immediately surrender to the Company the
certificates in respect of the B Ordinary Shares respectively held by them for cancellation
and the Directors shall thereupon procure the issue to such B Shareholders of new
certificates in respect of their holdings of B Ordinary Shares and/or Deferred Shares and
the entry of such B Shareholders and Deferred Shareholders in the register of members of
the Comnpany in respect thereof.

LIEN

The Company shall bave a first and paramount lien on every Share standing registered in
the name of any person indebted or under liability to the Company. The Board may at
any time declare any Share to be wholly or ie part exempt from the provisions of this
regulation.

The lien conferred by Articte 9.1 shall attach to all Shares of any class, whether fully paid
or not, and to all shares registered in the name of any person indebted or under liability to
the Company, whether he be the sole registered holder thereof or one of twe or more joint
holders.

The Company may sell in such manner as the Board may determine any Shares on which
the Company has a lien if a sum in respect of which the lien exists is presently payable
and is not paid within fourteen clear days after notice has been given to the holder of the
Share or to the person entitled to it in consequence of the death or bankruptcy of the
holder, demanding payment and stating that if the notice is not complied with the Shares
may be sold.

To give effect to a sale the Board may authorise some person to execute an instrument of
transfer of the Shares sold to, or in accordance with the directions of, the purchaser. The
title of the transferee to the Shares shall not be affected by any irregularity in or invalidity
of the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as is presently payable, and any residue shail
(upon surrender to the Company for cancellation of the certificate for the Shares sold and
subject to a like lien for any moneys not presently payable as existed upon the shares
before the sale) be paid to the person entitled to the Shares at the date of the sale.

SHARE TRANSFERS
GENERAL

Except as permitted by these Articles, no Shareholder will sell, transfer, assign, pledge
charge or otherwise dispose of any Share or any interest in any Share.

No transfer of Shares will be registered by the Board unless it has been made in
accordance with the provisions of these Articles. Any transfer or purported transfer of a
Share made otherwise than in accordance with the provisions of these Articles will be null
and void and of no effect.
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10.3

104

10.5

10.6

10.7

10.8

109

10.10

10.11

11

The Board may, in its absolute discretion and without assigning any reason therefor,
decline to register any transfer which would otherwise be permitted under the provisions
of these Articles if it is a transfer of a Share on which the Company has a lien or of a
Share {not being a fully paid Share) to a person who is not already a Sharcholder.

The Board may refuse to register any transfer unless:

10.4.1 it is lodged at the office or at such other place as the Board may appoint and is
accompanied by the certificate for the Shares to which it relates and such other
evidence as the Board may reasonably require to show the right of the transferor
to make the transfer;

10.4.2 itis in respect of only one class of Shares; and
10.4.3 it is in favour of not more than four transferees.

For the purpose of ensuring that a transfer of Shares is permitted under the provisions of
these Articles, the Board may from time to time require any Shareholder or the legal
personal representatives of any deceased Shareholder or any person named as transferee
in any transfer lodged for registration to provide to the Company such information and
evidence as the Board may think fit regarding any matter which they deem relevant to
such purpose.

Any person who holds, or becomes entitled to, any Share shall not without Partnership
Consent effect a transfer, except a transfer in accordance with Article 11 (Permitted
Transfers), Article 13 (Leavers), Article 16 (Drag Along) or Article 17 {Tag Along and
Co-Sale), of such Shares.

The instrument of transfer of a Share may be in the usual form or in any other form which
the Board may approve and shall be executed by or on behalf of the transferor and, unless
the Share is fully paid up, by the transferee.

If the Board refuses to register a transfer of a Share, it shall within two months after the
date on which the transfer was lodged with the Company send to the transferee notice of
the refusal.

The registration of transfers of Shares or of transfers of any class of Shares may be
suspended at such times and for such periods (not exceeding thirty days in any year) as
the Board may determine.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any Share.

The Company shall be entitled to retain any instrument of transfer which is registered, but
any instrument of transfer which the Board refuses to register shall be retumed to the
person lodging it when notice of the refusal is given.

PERMITTED TRANSFERS

Notwithstanding the provisions of Article 17 (Tag Along and Co-Sale):-

11.1.1  any Shareholder who is a trustee of an Employee Trust may at any time
transfer any Share to:-
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(a) the new or remaining trustees of the Employee Trust upon any change
of trustees; and

®) any beneficiary of the Employee Trust;
11.1.2  any Investor may at any time transfer a Share to:-

(a) that Investor's Investor Associate or to another member of an
Investor’s Invester Group provided that Partnership Consent shall be
required in respect of any transfer to an entity governed in the United
States by ERISA;

o) any person who becomes a manager or adviser of a company, fund or
partnership in place of, or in addition to, such transferor;

(©) the beneficial owner of the Shares, including, without limitation, to any
person who becomes a partnership , nominee or trustee for a limited
partnership, unit trust or investment trust in place of, or in addition to,
such transferor;

(d) the partners of a limited partnership (or their nominees) or to the
holders of units in a unit trust (or their nominees) on a distribution in
kind or otherwise under the relevant partnership agreement or trust
deed; :

(e) any investment trust (as defined in the Listing Rules of the UK Listing
Authority). whose shares are listed on a recognised investment
exchange and which is also managed by the manager of such
Shareholder; .

(3] any co-investment scheme, being a scheme under which certain
officers, employees or partmers of such Investor or its adviser or
manager are entitled or required (as individuals or through a body
corporate or any other vehicle) to acquire Shares which the Investor
would otherwise acquire or has acquired (“Co-Investment Scheme”);

(20  thatInvestors’ nominee or bare trustee;

11.1.3  any Shareholder holding Shares in comnection with a Co-Investment Scheme
may at any time transfer any Share to:-

(a) another person who holds or is to hold Shares in connection with such
Co-Investment Scheme; or

(b)  any persons on their becoming entitled to the same under the terms of
such Co-Investment Scheme;

11.14  any Shareholder holding Shares as a result of a transfer made after the date of
the adoption of these Articles by a person (the “original transferor”) in
relation to ‘whom such Shareholder was a permitted transferee under the
provisions of this Article (i) may at any time re-transfer any Share to the
original transferor of such Shares (or to any other person who at the time of the
re-transfer is a permitted transferee of such original transferor) and (ii) shall

LOI274933M A5W 51 1 21.DOC\52626.0643 17




112

12

12.1

12.2

12.3

immediately prior to their ceasing to be a permitted transferee of the original
transferor re-transfer any Shares transferred to them by the original transferor
to the original transferor (or to any other person who at the time of the re-
transfer is a permitted transferee of such original transferor);

11.1.5  any Manager Sharecholder may transfer any Shares to (i) the trustees of a trust
of which the only beneficiary (and the person being capable of being
beneficiary) is the Manager Shareholder who established the trust and who is
transferring the relevant Shares and/or the Manager Shareholder’s Privileged
Relations (the “Managers Trust™) and the trustees of the Managers Trust may
transfer Shares pursuant to this Article 11.1.5 to replacement trustees of the
same trust, the Manager Shareholder who established the Managers Trust or in
respect of such Manager Sharehoider his Privileged Relations or (ii) to a
Privileged Relation; and

11.1.6  any Shareholder may transfer any Shares with Partnership Consent.

Subject to Article 14 (Compliance), the Company shall be obliged to register any transfer
made pursuant to the above provisions.

PRE-EMPTION ON ALLOTMENT

Save in respect of (i) any zllotment of Shares pursuant to the Subscription and
Shareholders’ Agreement or (ii) any share option plan established in accordance with the
terms of the Subscription and Shareholders’ Agreement, if the Company proposes to allot
any Shares or any securities convertible into or exchangeable for Shares, the Company
shall forthwith give notice in writing of such proposal to each holder of AB Ordinary
Shares {the “Allotment Notice). Each Allotment Notice shall:-

12.1.1  relate to-one class of Shares or securities only;

12.1.2  specify the number and class of Shares or securities which the Company
proposes to'allot (the “Allotment Sbares™);

12.1.3  specify the identity of any person to whom the Company proposes to allot the
. Allotment Shares (the “Proposed Allottee”);

12.1.4  specify the price per Share (the “Subscription Price”) at which the Company
proposes to allot the Alloment Shares; and

12.1.5  not be varied or cancelled (without Partnership Consent).

The Allotment Notice shall specify that the holders of AB Crdinary Shares shall have a
period of 30 Business Days from the date of such notice within which to apply for some
or all of the Allotment Shares. For the avoidance of doubt, holders only of Deferred
Shares shall have no right to receive or act upon an Allotment Notice.

It shall be a term of the offer pursuant to Article 12.2 that, if there is competition within
any eligible class of Shareholder for the Allotment Shares treated as having been offered
to that class, such Allotment Shares shall be treated as offered among such cligible class
of Shareholder in proportion (as nearly as may be) to their existing holdings of Shares of
the class to whick the offer is treated as having been made (the “Proportionate
Allocation™). However, in his application for Allotment Shares a Shareholder may, if be

LO:2749IRI NS W31 121.DOC\S2626.0643 18




124

125

12.6

12.7

12.8

13

13.1

13.2

s0 desires, indicate that he would be willing to purchase a particular number of Shares in
excess of his Proportionate Allocation (“Extra Shares™).

In respect of each of the categories of offeree referred to in Article 12.3, the Company
shall allocate the Allotment Shares as follows:-

12.4.1  if the total number of Allotment Shares applied for is equal to the available
number of Allotment Shares, each Shareholder shall be allocated the number
applied for in accordance with his application; or

12.4.2  if the total number of Allotment Shares applied for is greater than the available
number of Allotment Shares, each Shareholder shall be allocated his
Proportionate Allocation or such lesser number of Allotment Shares for which
he has applied and applications for Extra Shares shall be allocated in
accordance with such applications or, in the event of competition among those
Shareholders applying for Extra Shares, in such proportions as equal (as nearly
as may be) the proportions of all the Shares of the same class held by such
Shareholders.

Allocations of Allotment Shares made by the Company pursuant to this Article shall
constitute the acceptance by the persons to whom they are allocated of the offer to
subscribe for those Allotment Shares on the terms offered to them, provided that ne
person shall be obliged to take more than the maximum number of Allotment Shares that
he has indicated to the Company he is willing to subscribe.

The Company shall forthwith upon allocating any Allotment Shares give notice i writing
(an *Allocation Notice”) to each person to whom Allotment Shares have been so
allocated of the number of Allotment Shares so allocated and the aggregate price payable
therefor. Completion of the subscription for those Allotment Shares in accordance with
the Allocation Notice shall take place within five Business Days of the date of the
Allocation Notice whereupon the Company shall, upon payment of the price due in
respect thereof, issue those Allotment Shares specified in the Allocation Notice to the
persons to whom they have been allocated and deliver the relevant Share certificates.

If afl the Allotment Shares are not allotted by reference to the provisions of Articles 12.2
to 12.6 (inclusive), the Company shall, within three months of the exhaustion of such
provisions, allot to the Proposed Allottee any unallotted Allotment Shares at any price not
less than the Subscription Price.

For the duration of the period referred to in Article 3.2, the provisions of Section 8%(1)
and sections 90(1) to (6) {inclusive) of the Act shall not apply to the Company.

LEAVERS

The provisions of this Article shall apply to any Leaver and to any Leaver’s Shares. For
the purposes of this Article 13 “Group Company” shall mean the Company or any 51 per
cent. subsidiary (as defined in Section 838 of the Income and Corporation Taxes Act
1988).

In these Articles:-

13.2.1  a“Relevant Employee” shall mean:-
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13.3

13.2.3

1324

(@)
®

an employee of any Group Company; and/or

a director of any Group Company (other than a Partnership Director);

a “Leaver” shall mean:-

(@
()

©

(d)

any Shareholder who ceases, or has ceased, to be a Relevant Employee;

any Shareholder (not being the Partership ) holding Shares as a result
of a transfer made after the date of the adoption of these Articles by a
person in relation to whom such Shareholder was a permitted transferee
under the provisions of Article 13 who ceases 10 be a permitted
transferee in relation to such person;

any person who becomes entitled to any Shares:-
) on the death of a Shareholder;

(ii)  on the bankruptcy of a Shareholder (if an individual) or the
receivership, administrative receivership, administration,
liquidation or other arrangement for the winding-up (whether
solvent or insolvent) of a Shareholder (if a company), in eitheg
case such Shareholder not being the Parmership ; or .

(iii) ~on the exercise of an option after ceasing to be 2 Relevant
Employee;

any Shareholder (not being the Partnership )} holding Shares as a
nominee for any person who ceases, or who has ceased, to be a
Relevant Employee;

2 Leaver shall be deemed to be a “Good Leaver” in circumstances where the
relevant person is not a Bad Leaver; and

a Shareholder shall be deemed to be a “Bad Leaver” in circumstances where
the relevant person:-

(a)

(®

is summarily dismissed in accordance with his contract of employment;
or

has voluntarily resigned as an employee of any Group Company
without the consent of the Board and has not been constructively
dismissed.

Within the period commencing on the relevant Leaving Date and expiring at midnight on
the first anniversary of such date, the Parmership may direct the Company by Partnership
Direction immediately to serve a notice on the Leaver notifying him that he is, with
immediate effect, deemed to have served a notice in wrting to the Company (the
“Transfer Notice™) that he wishes to transfer his Leaver's Shares and the Company shall
copy the Transfer Notice to the Partnership and the members of the Remuneration
Committee within 2 Business Days of its deemed receipt. Each Transfer Notice shall be
deemed to constitute the Company as the Leaver’s agent for the sale of all of his Leaver's
Shares at the price (the *Sale Price™) to be determined in accordance with Article 13.11.
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13.6

13.7

13.8

The Leaver's Shares shall within five Business Days of receipt of the Transfer Notice be
cffered at the Sale Price to (i) a person or persons intended to take the place of the
Leaver, (ii) the remaining Manager Shareholders, (iii) at the sole discretion of the
Remuneration Committee other employees of the Group or (iv) at the sole discretion of
the Remunsration Committee an Employee Trust, in each case on a pre-emptive basis to
be determined by the Remuneration Committee.

In the event that any of the Leaver's Shares shall not be acquired pursuant to the offer(s)
made under Article 13.4 within 30 Days of such offer(s), the Partnership may, direct the
Company by a Partnership Direction immediately to offer at the Sale Price such number
of Leaver’s Shares to such person as may be specified in the Partnership Direction
including, for the avoidance of doubt, the Company and/or any Employee Trust (the
“Offeree”). If the Offerce of the Leaver’s Shares applies for any of them within four
Business Days of the date of such offer, the Company shall (with Partnership Consent)
allocate to the Offeree the number of Leaver’s Shares applied for within ten Business
Days of (j) the date of deemed receipt of the Transfer Notice or (ii) if Fair Price is payable
in respect of any of the Leaver’s Shares, such later date as the Fair Price shall be
determined. If all of the Sale Shares are so allocated, the provisions of Articles 13.6 to
13.8 (inclusive) shall not apply. Completion of sale and purchase of such Leaver’s Shares
shall take place at the registered office within five Business Days of (i) the date of
deemed receipt of the Transfer Notice or (ii) if the Fair Price is payable in respect of any
of the Leaver’s Shares, such later date as the Fair Price shall be determined whereupon
the Leaver shall, upon payment of the price due in respect thereof, transfer those Leaver’s
Shares to the persons to whom they have been allocated and deliver the relevant Share
certificates.

If the Leaver defaults in transferring any Leaver’s Shares pursuant to Article 13.4 or 13.5,
the Company may receive such purchase money and may nominate some person to
execute an instrument of transfer of such Leaver’s Shares in the name and on behalf of
the Leaver and thereafter, when such instrument has been duly stamped, the Company
shal} cause the name of the proposed transferee to be entered in the register of members
as the holder of such Leaver’s Shares and shall bold the purchase money on trust (without
interest) for the Leaver. The receipt of the Company for the purchase money shall be a
good discharge to the proposed tramsferee (who shall not be bound to see to the
application thereof) and, after his name has been so entered in the register of members,
the validity of the proceedings shall not be questioned by any person.

If none or some only of the Leaver’s Shares are so allocated, the remaining provisions of
this Article shall have effect as if references to Leaver’s Shares shall mean those not
allocated in accordance with this Article.

The provisions of Articles 12.2 to 12.5 (inclusive) shall apply, mutatis mutandis, to the
allocation of the Leaver’s Shares, provided that for these purposes:-

13.8.1  references to the Allotment Notice shall be treated as references to the Transfer
Notice;

13.8.2  references to the Allotment Shares shall be treated as references to the Leaver's
Shares;

13.8.3  references to the Subscription Price shall be treated as references to the Sale
Price;
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13.10

13.11

13.84  references to the subscription for, and allotment of, Allotment Shares shall be
tecated as references to the purchase of, and transfer of, Leaver’s Shares
respectively.

The Company shall forthwith upon allocating any Leaver Shares give notice in writing (a
“Leaver Allocation Natice™) to the Leaver and to each person to whom Leaver Shares
have been so allocated of the number of Leaver Shares so allocated and the aggregate
price payable therefor. Completion of the sale and purchase of those Leaver's Shares
shall take place within five Business Days of (i) the date of deemed receipt of the
Transfer Notice or (ii) if Fair Price is payable in respect of any of the Leaver’s Shares,
such. later date as the Fair Price shall be determined whereupon the Leaver shall, upon
payment of the price due in respect thereof, transfer those Leaver's Shares to the persons
to whom they have been aliocated and deliver the relevant Share certificates.

If the Leaver defaults in transferring any Leaver's Shares pursuant to Article 13.6, the
Company may receive such purchase money and may nominate some person to execute
an instrument of transfer of such Leaver’s Shares in the name and on behalf of the Leaver
and thereafter, when such instrument has been duly stamped, the Company shall cause the
name of the proposed transferee to be entered in the register of members as the holder of
such Leaver's Shares and shall hold the purchase money on trust {without interest) for the
Leaver. The receipt of the Company for the purchase money shall be a good discharge to
the proposed transferee (who shall not be bound to see to the application thereof) and,
after his name has been so entered in the register of members, the validity of the
proceedings shall not be questioned by any person.

In these Articles:-
13.11.1  in the case of a Good Leaver, the Sale Price shall be:-

(a) in relation to the Vested Percentage of the Leaver's Shares, the Fair
Price; and

{b) in relation to the Unvested Percentage of the Leaver’s Shares, the Issue
Price;

13.11.2  in the case of a Bad Leaver, the Sale Price shall be in relation tc both the
Vested Percentage and the Unvested Percentage of the Leaver’s Shares, the
Issue Price;

13.11.3  in the case of any Leaver’s Shares which were originally acquired by that
Leaver by way of transfer rather than allotment, references to the Issue Price in
this Article shall in relation to these Shares be deemed 1o be references to the
lower of the Issue Price and the amount paid by such Leaver on such transfer;

13.11.4  the “Fair Price” shall be such price as the transferor and (with Partnership
Consent) the Company shall agree within ten Business Days of the date of the
deemed Transfer Notice or, failing such agreement, such price as the
Independent Expert shall determine pursuant to Article 13.12;

13.11.5 Leaver’s Shares shall vest in the Leaver on a straight-line percentage basis at
the end of each calendar month during the period from the date of the adoption
of these Articles until the fifth anniversary of the date of adoption of these
Articles. References to “Vested Percentage” and “Unvested Percentage” of
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the Leaver's Shares shall be to the amount of Leaver’s Shares respectively
vested and unvested in the Leaver at the relevant Leaving Date.

13.12 If the Fair Price falls to be determined by the Independent Expert:-

13.12.1 the Company shall immediately instruct the Independent Expert to determine
the Fair Price on the basis which, in their opinion, represents a fair price for the
Leaver’s Shares at the Leaving Date as between a willing seller and a willing
buyer and, in making such determination, the Independent Expert shall take
account of the impact of the Leaver’s departure on the prospects of the Group
but shall not take account of (i) whether the Leaver’s Shares comprise a
majority or minority interest in the Company and the fact that their
transferability is restricted by these Articles; or (ii) the fact that such Leaver's
Shares can be subject to the compulsory transfer requirements of Articles 13
{Leavers) and 16 (Drag Along)};

13.12.2 the Independent Expert shall certify the Fair Price as soon as possible after
being instructed by the Company and in so certifying the Independent Expert
shall be deemed to be acting as experts and not as arbitrators and the UK
Arbitration Act 1996 shall not apply;

13.12.3 the certificate of the Independent Expert shall, in the absence of fraud or
manifest error, be final and binding; and

13.12.4 the Company shall procure that any certificate required hereunder is obtained
with due expedition and the cost of obtaining such certificate shall be bome by
the Company unless (i) such an arrangement would not be permitted by the Act
or (ii) the Fair Price as determined by the Independent Expert is the same as, or
within 10% of, that price (if any) which the Company had previously notified
to the Leaver as being in its opinion the Fair Price, in which event the cost shall
be bome by the Leaver.

13.13 Notwithstanding any other provision of these Articles, all of a Relevant Employee’s
Shares shall vest in a Relevant Employee immediately on the completion of a Sale or a
Quotation.

14 COMPLIANCE

14.1  For the purpose of ensuring compliance with the transfer provisions of these Articles, the
Company shall immediately (on a- Partnership Direction) and may (with Partnership
Consent) require any Shareholder to procure that:-
14.1.1 he; or

14.1.2  any Proposed Transferee; or

14.13  such other person as is reascnably believed to have information and/or
. evidence relevant to such purpose

provides to the Company any information and/or evidence relevant to such purpose and

until such information and/or evidence is provided the Company shall refuse to register
any relevant transfer (otherwise than with a Parmership Consent).
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15.1

16

16.1

162

16.3

164

16.5

ATTORNEY

Each Shareholder hereby irrevocably appoints the Company as his attorney (with the
power to appoint any member of the Board as a substitute and to delegate to that
substitute all or any powers hereby conferred, other than this power of substitution, as if
he had been originally appointed by this Power of Antorney) to give effect to the
provisions of these Articles.

DRAG ALONG

In these Articles a “Qualifying Offer” shall mean a bona fide arms-length offer in
writing by or on behalf of any person (the “Offeror”) for the entire equity share capital in
the Company not already owned by the Offeror or persons connected with the Offeror.

If the Partnership has indicated (by Partnership Direction) that it wishes to accept the
Qualifying Offer in respect of all of its Shares, then the provisions of this Article shall
apply.

The Partnership shall give written notice to the other holders of the equity share capital
then in issue (the “Other Shareholders™) of its wish to accept the Qualifying Offer and
shall thereupon become entitled to transfer its Shares to the Offeror (or his nominee) and
the Other Shareholders shall thereupon become bound to accept the Qualifying Offer on
no less favourable terms overall than those upon which the Partnership shall have
accepted the Qualifying Offer and to transfer all their Shares to the Offeror (or his
nominee) with full title guarantee on the date specified by the Partnership (by Partnership
Direction).

If any Other Shareholder shall not, within five Business Days of being required to do so,
execute and deliver transfers in respect of the equity shares held by him and deliver the
certificate(s) in respect of the same (or a suitable indemnity in lieu thereof), then the
Partnership shall be entitled to autborise and instruct such person as it thinks fit to
execute, the necessary transfer(s) and indemnities on the Other Shareholder's behalf and,
against receipt by the Company (on trust for such Shareholder) of the consideration
payable for the relevant Shares deliver such transfer(s) and certificate(s) or indemnities to
the Offeror (or his nominee) and register such Offeror (or his nominee) as the holder
thereof and, after such registration, the validity of such proceedings shall not be
questioned by any person.

For the avoidance of doubt {and notwithstanding any conflicting or contrary terms
contained in any option agreement or arrangement), whenever options have been granted
over any Shares:-

16.5.1 in Article 16.1, the Qualifying Offer shall include an offer for the underlying
Share entitlements of such optionholders (assuming that such options can be
validly exercised in such ¢ircumstances);

1652  in Article 16.3, the Partnership shall also be required to give written notice to
such optionhelders and the binding obligation to accept the Qualifying Offer
shall be deemed to apply to such optionholders on exercise of their options;
and

16.5.3  the provisions of Article 16.4 shall be deemed to apply to such optionholders
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17.1

17.2

17.3

174

175

17.6

18

18.1

TAG ALONG AND CO-SALE

If at any time any Shareholder proposes to sell (other than by way of a Permitted Transfer
pursuant to Article 11 (excluding Article 11.1.6)) any of its Shares (“Selling
Shareholder™), or the Partnership proposes to sell any of its Shares (other than by way of
a Permitted Transfer pursuant to Article 11 {excluding Article 11.1.6)) (also a Selling
Shareholder) and does not or is not entitled to exercise its right to serve a notice under
Article 16.3, the provisions of this Article 17 shall apply.

The Selling Shareholder shall give written notice (the “Proposed Sale Notice™) to all of
the other holders of Shares of such intended sale at least ten Business Days prior to the
date thereof. The Proposed Sale Notice shall set out, to the extent not described in any
accompanying documents, the identity of the proposed buyer (the “Proposed Buyer™),
the purchase price and other terms and conditions of payment, the propesed date of sale
(the “Proposed Sale Date”) and the number of Shares proposed to be purchased by the
Proposed Buyer (the “Proposed Sale Shares™).

Any other holder of equity share capital in the Company shall be entitled, by written
notice given to the Selling Sharcholder within five Business Days of receipt of the
Proposed Sale Notice, to sell suck proportion of his Shares as is equal to the proportion
which the Shares sold by the Setling Shareholder bears to all Shares held by the Selling
Shareholder to the Proposed Buyer on the same terms and conditions as those set out in
the Proposed Sale Notice.

Subject to Article 17.5, if any other holder of equity share capital in the Company is not
given the rights accarded him by the provisions of this Article, the Selling Shareholder
shall be required not to complete its sale and the Company shall be bound to refuse to
register any transfer intended to carry such a sale into effect.

If a notice has been given pursuant to Article 16.3, a Proposed Sale Notice will not be
required pursuant to this Article 17 and the provisions of Article 17.4 shall cease to apply.

If at any time any transfer as contemplated by clause 8 of the GP Agreement (as defined
in the Subscription and Sharehalders’ Agreement), is proposed to be made in accordance
with such clause, the provisions of this Article 17 shall apply mutatis mutandis to any
such transfer provided that for these purposes:

17.6.1  the reference to any Shareholder in Asticle 17.1 and references to Selling
Shareholder throughout Article 17 shall be treated as references to the
transferor; and

17.6.2 the reference to Shares in Article 17.1 shall be treated as a reference to the
interest to be transferred as referred to in clause 8 of the GP Agreement.

SHAREBOLDER MEETINGS
ANNUAL GENERAL MEETINGS

The Board shall procure that an annual general meeting of Shareholders in respect of each
financial year of the Cornpany shall be convened to take place not later than 30 Business
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18.2

183

184

185

18.6

19
19.1

19.2

Days after the date of signing of the Auditors’ report relating to the Accounts for the
relevant financial year.

The Board shall cause to be laid before each such annual general meeting the Accounts
for the relevant financial year, together with the respective reports therein of the directors
and the Auditors.

All meetings of Shareholders other than annual general meetings shall be called
extraordinary general meetings.

The directors may call general meetings and, on the requisition of shareholders pursuant
to the provisions of the Act, shall forthwith proceed to convene an extraordinary general
meeting for a date not less than 28 days after the date of the requisition.

An annual generat meeting and an extraordinary general meeting called for the passing of
a special resolution shall be called by at Jeast twenty-one clear days’ notice. All other
extraordinary general meetings shall be catled by at least fourteen clear days’ notice but a
general meeting may be called by shorter notice if is so agreed -

{a) in the case of an annual general meeting, by all the Shareholders entitled to attend
and vote thereat; and

(b) in the case of any other meeting by a majority in number of the Shareholders
having a right to attend and vote being a majority together holding not less than
nine-five per cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the
meseting as such.

Subject to the provisions of the Articles and to any restrictions imposed on any Shares,
the notice shall be given to all the Shareholders, to all persons eatitled to a Share in
consequence of the death or bankrupicy of a member and to the directors and the
Auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at
that meeting.

PROCEEDINGS OF SHAREHOLDERS AND YOTING

No business shall be transacted at any gzneral meeting unless a quorum of Shareholders is
present at the time when the meeting proceeds to business and, subject to Article 19.2, for
its duration. Three persons entitled to vote upon the business to be transacted, each being
a Shareholder or a proxy for a Shareholder or a duly authorised representative of a
corporation {(and at least two of whom shall, together, be the holders of at least two thirds
in nominal value of the Shares then in issue), shall be a quorum.

If within half an hour from the time appointed for the meeting a quorum is not present, or
if during a meeting a quorum ceases to be present for a period exceeding 10 minutes, the
meeting shall stand adjourned to the same day in the next week, at the same time and
place, or to such other time and place as the Shareholders present may decide and if at the
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193

19.4

19.5

19.6

19.7

adjourned meeting a quorum is not present within half an hour from the time appointed
for the meeting, the Shareholder or Shareholders present shall constitute a quorum.

The chairman, if any, of the Board or in his absence some other director nominated by the
directors shall preside as chairman of the meeting, but if neither the chairman nor such
other director (if any) be present within fifteen minutes after the time appointed for
holding the meeting and willing to act, the directors present shall elect one of their
number to be chairman and, if there is only one director present and willing to act, he
shall be chairman.

If no director is willing to act as chairman, or if no director is present within fifteen
minutes after the time appointed for holding the meeting, the Shareholders present and
entitled to vote shall choose one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to attend and speak
at any general meeting and at any separate mesting of the holders of any class of shares in
the Company.

The chairman may, with the consent of a meeting at which a quorum is present (and shall
if so directed by the meeting), adjourn the meeting from time to time and from place to
place, but no business shall be transacted at an adjourned meeting other than business
which might properly have been transacted at the meeting had the adjournment not taken
place. When a meeting is adjourned for fourteen days or more, at teast seven clear days’
notice shall be given specifying the time and place of the adjourned meeting and the
general nature of the business to be transacted. Otherwise it shall not be necessary to give
any such notice.

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands, a poll is duly demanded.
Subject to the provisions of the Act, a poll may be demanded at any general meeting by
the chairmar, or by any Sharcholder present in person or by proxy and entitled to vote or
by a duly authorised representative of a corporation which is a Shareholder entitled to

~ vaote.

19.8

19.9

19.10

19.11

Unless a poll is duly demanded a declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

When a poll has been demanded it shall be taken immediately following the demand. The
demand for a poil may (before the poll is taken) be withdrawn but only with the consent
of the chairman and 2 demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the dernand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers (who need
not be members) and fix a time and place for declaring the result of the poll. The result of
the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

The Chairman of the meeting shall not, in the case of an equality of votes, whether on a
show of hands or on a pell, be entitled to exercise any second or casting vote.
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19.12

19.13

19.14

19.15

19.16

19.17

19.18

19.19

A resolution in writing executed by or on behalf of each Shareholder who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he was
present shall be as effectual as if it had been passed at a general meeting duly convened
and held and may consist of several instruments in the like form each executed by or on
behalf of one or more Shareholders and a resolution in writing described as a special
resolution or as an extraordinary resolution will have effect accordingly. With respect to
any such resolution in writing, in the case of a corporation which holds a Share, the
signature of any director or the secretary thereof shall be sufficient for the purposes of
this Article

In the case of joint holders the vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other joint holders® and
seniority shall be determined by the order in which the names of the holders stand in the
register of Shareholders.

A Shareholder in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning mental
disorder may vote, whether on a show of hands or on a poll, by his receiver, curator bonis
or other person authorised in that behalf appointed by that court, and any such receiver,
curator bonis or other person may, on a poll, vote by proxy.

No member shall be entitled to vote at any general meeting or at any separate meeting of
the holders of any class of Shares in the Company, either in person or by proxy, in respect
of any Share held by him unless all moneys presently payable by him in respect of that
Share have been paid unless the Board otherwise determines.

No objection shall be raised to the qualification of any vote except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy. Deposit of an instrument of
proxy will pot preclude the Shareholder from attending and voting at the meeting or at
any adjournment of it.

An instrument appointing a proxy shall be in writing, executed by or on behalf of the
appointor and shall be in the following form (or in a form as near thereto as circumnstances
allow or in any other form which is usual or which the directors may approve) -

e Limited ............... UWe, .oeeeieneenene , of . , being a
member/members of the above-named company, hereby appoint ............. of
............. , or faiting him, .................. of ..........., a5 MYfour proxy to vote in
my/our name[s] and on my/our behalf at the annual/extraordinary general meeting of the
Company to be held on ...ccevvieeiinns 20 , and at any adjournment
thereof.

Signedon .......ccoevemnnnnn 200 »

Where it is desired to afford Shareholders an opportunity of instructing the proxy how he
shall act the instrument appointing a proxy shall be in the following form (or in a form as
near thereto as circumstances allow or in any other form which is usual or which the
directors may approve) -
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20

R Limited ....cooveiiiens We, rievninnnnn. , of ...
member/members of the above-named company, hereby appoint ............. of
............. ,or failing him ................of .............., as my/our proxy to vote in my/our
namefs] and on my/our behalf at the annual/extraordinary general meeting of the
Company, tobeheldon ........c......... 20 » and at any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as follows:
Resolution No. | *for *against

Resolution No. 2 *for *against.

* Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or 2bstain from voting.
Signed this ............ dayof.....ccoenn 20...... ”

The instrument appointing a proxy and any authority under which it is executed or a copy
of such authority certified notarially or in some other way approved by the Board may -

(a)  beleft at or sent by post or by facsimile transmission to the office or at such other
places within the United Kingdom as is specified in the notice convening the
meeting or in any instrument of proxy sent out by the Company in relation to the
meeting not less than one hour before the time for holding the meeling or
adjourned meeting at which the person named in the instrument proposes to vote;
or

{b) in the case of a poll taken more than 48 hours after it is demanded, be deposited
as aforesaid after the poll has been demanded and not less than 24 hours before
the time appointed for the taking of the poll; or

(c) where the poll is not taken immediately but is taken not more than 48 hours after
it was demanded, be delivered at the meeting at which the poll was demanded to
the chairman or to the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in a manner so permitted
shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice of the determination was received by
the Company at the office or at such other place at which the instrument of proxy was
duly deposited before the commencement of the meeting or adjourned meeting at which
the vote is given or the poll demanded or (in the case of a poll taken otherwise than on the
same day as the meeting or adjourned meeting) the time appointed for taking the poll.

DIRECTORS
NUMBER OF DIRECTORS
The number of directors (excluding alternate directors) shall not be less than two in

number nor more than 15 or such other number as the Partnership may, by Partnership
Direction, determine.
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21.3
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21.5

21.6

21.7

22.1

222

223

224

ALTERNATE DIRECTORS

A director (other than an alternate director) may appoint any other director or (in the case
of a Partnership Director) any other person whomsoever, to be an alternate director and
may remove from office an alternate director so appointed.

An alternate director shall be entitled to receive notice of all meetings of directors and of
all meetings of committees of directors of which his appointor is a member, to attend and
vote at any such meeting at which the director appointing him is not personally present
and generally to perform all the functions of his appointor as a director in his absence but
shall not be entitied to receive any remuneration from the Company for his services as an
alternate director.

A person who holds office only as an alternate director shall, if his appeintor is not
present, be counted in the quorum.

An alternate director shall cease to be an alternate director if his appointor ceases to be a
director, but, if a director retires but is reappointed at the meeting at which he retires, any
appointment of an alternate director made by him which was in force iramediately prior to
his retirement shall continue after his appointment.

Any appointment or removal of an altemate director shall be by notice to the Cornpany
signed by the director ‘making or revoking the appointment or in any other manner
approved by the directors.

Save as otherwise provided in the Articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults and
he shall not be deemed to be the agent of the director appointing him.

Any director who is appointed an alternate director shall be entitled to vote at a meeting
of the Board on behalf of the director so appointing him in addition to beirg entitled to
vote in his own capacity as a director and shall also be considered as two directors for the
purpose of making a quorum of directors unless he is the only individual present.

POWERS AND PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Act and the Articles, the business of the Company shall
be managed by the directors who may exercise all the powers of the Company.

The directors may, by power of attorney or otherwise, appoint any person to be the agent
of the Company for such purposes and on such conditions as they determine, including
authotity for the agent to delegate all or any of his powers.

The directors may meet together for the despatch of business, adjoumn and otherwise
regulate their meetings as they think fit Any three directors (including at least two
Partnership Directors) shall constitute a quorum and a quorum of directors rust be
present throughout all meetings of the Board. The Chaimman of the meeting shall not
have a second or casting vote, in the case of an equality of votes.

Any director or alternate director may validly participate in a meeting of the Board
through the medium of conference telephone or similar form of communication
equipment provided that all persons participating in the meeting are able to hear and
speak to each other throughout such meeting. A person so participating shall be deemed
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231

to be present in person at the meeting and shall accordingly be counted in a quorum and
be entitled to vote. Subject to the Act, all business transacted in such manner by the
Board or a2 committee of the Board shall for the purpose of these Articles be deemed to be
validly and effectively transacted at a meeting of the Board or a2 committee of the Board
potwithstanding that a quorum of directors is not physically present in the same place.
Such a meeting shall be deemed to take place where the largest group of those
participating is assembled or, if there is no such group, where the Chairman of the
meeting then is.

The chairman of the Board of the Company will be appointed in accordance with the
Subscription and Shareholders Agreement. Unless he is unwilling to do so, the director
so appointed shall preside at every meeting of directors at which he is present. But if
there is no director holding that office, or if the director holding it is unwilling to preside
or is not present within five minutes after the time appointed for the meeting, the directors
present may appoint one of their number to be chairman of the meeting.

All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any director or that any of them were disqualified from
holding office, or had vacated office, or were not eatitled to vote, be as valid as if every
such person had been duly appointed and was qualified and had continued to be a director
and had been entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a meeting
of directors or of a committee of directors shall be as valid and effectual as if it had been
passed at 3 meeting of directors or (as the case may be) a committee of directors duly
convened and held and may consist of several documents in the like form each signed by
one or more directors; but a resolution signed by an altemnate director need not also be
signed by his appointor and, if it is signed by a director who has appointed an alternate
director, it need not be signed by the alternate director in that capacity.

The directors may delegate any of their powers to any committee consisting of one or
more directors. They may also delegate to any managing director or any director holding
any other executive office such of their powers as they consider desirable to be exercised
by him. Any such delegation may be made subject to any conditions the directors may
impose, and either collaterally with or to the exclusion of their own powers and may be
revoked or altered. Subject to any such conditions, the proceedings of a committee with
two or more members shall be govemed by the Articles regulating the proceedings of
directors so far as they are capable of applying.

The directors may exercise all the powers of the Company to borrow money acd to
mortgage or charge its undertaking, property and uncalled capital or any part thereof; to
issue debentures, debenture stock and other securities whenever money is borrowed or as
security for any debt, liability or obligation of the Company or of any third party.

DECLARATION OF INTERESTS

Save as otherwise provided by the Articles, a director shall not vote at a meeting of
directors or of a committee of directors on any resolution conceming a matter in which he
has, directly or indirectly, an interest or duty which is material and which conflicts or may
conflict with the interests of the Company unless his interest or duty arises only because
the case falls within one or more of the following paragraphs:-
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234
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237

238

(a) the resolution relates to the giving to him of 2 guarantee, security, or indemnity in
respect of money lent to, or an obligation incurred by him for the benefit of, the
Company or any of its subsidiaries;

®) the resolution relates to the giving to a third party of a guarantee, security, or
indemnity in respect of an obligation of the Company or any of its subsidiaries for
which the director has assumed responsibility in whole or part and whether alone
or jointly with others under a guarantee or indemnity or by the giving of security;

()  his interest acises by virtue of his subscribing or agreeing to subscribe for any
shares, debentures, or other securities of the Company or any of its subsidiaries, or
by virtue of his being, or intending to become, 2 participant in the underwriting or
sub-underwriting of an offer of any such shares, debentures, or other securities by
the Company or any of its subsidiaries for subscription, purchase or exchange;

(d)  the resolution relates in any way to a retirement benefits scheme which bas been
approved, or is conditional upon approval, by the Board of Inland Revenue for
taxation purposes; or

(e) bis interest arises by virtue of him being a Shareholder of, or employed by, the
Company.

For the purposes of this Article, an interest of a person who is, for any purpose of the Act
(excluding any statutory modification thereof not in force when this regulation becomes
binding on the Company), connected with a director shall be treated as an interest of the
director and, in relation to an allernate director, an interest of his appointor shall be
treated as an interest of the alternate director without prejudice to any interest which the
alternate director has otherwise.

A director shall not be counted in the quorum present at a meeting in relation to a
resolution on which he is not entitled to vote.

The provisions of this Article and any other provision of these Articles prohibiting a
directors from voting at a meeting of directors or a committee of directors may be
suspended or relaxed with Partnership Consent.

Where proposals are under consideration concerning the appointment of two or more
directors to offices or employments with the Company or any body corporate in which the
Company is interested the proposals may be divided and considered in relation to each
director separately and {provided be is not for another reason precluded from voting) each
of the directors concerned shall be entitled to vote and be counted in the quorum in
respect of each resolution except that concerning his own appointment.

If a question arises at a meeting of directors or of a committee of directors as to the right
of a director to vote, the question may, before the conclusion of the meeting, be referred
to the chairman of the meeting and his ruling in relation to any director other than himself
shall be final and conclusive,

Subject to the provisions of the Act, the secretary shall be appointed by the directors for
such term, at such remuneration and upon such conditions as they may think fit; and any
secretary so appointed may be removed by them.

The directors shall cause minutes to be made in books kept for the purpose:
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24.2

243

244

(a) of all appointments of officers made by the directors; and

(b) of all proceedings at meetings of the Company, of the holders of any class of
shares in the Company, and of the directors, and of committees of directors,
including the names of the directors present at each such meeting.

The seal shall only be used by the authority of the directors or of a committee of directors
authorised by the directors. The directors may determine who shall sign any instrument to
which the seal is affixed and unless otherwise so determined it shall be signed by a
director and by the secretary or by a second director.

APPOINTMENT AND REMOVAL OF DIRECTORS

No person shall be appointed or reappointed a director at any general meeting unless -
(a) he is a Partnership Director;

(b) ke is recommended by the directors; or

© not less than fourteen nor mere than thirty-five clear days before the date
appointed for the meeting, notice executed by a Shareholder qualified to vote at
the meeting has been given to the Company of the intention to propose that
person for appointment or reappointment stating the particulars which would, if
he were so appointed or reappointed, be required to be included in the Company’s
register of directors together with notice executed by that person of his
willingness to be appointed or reappointed.

Not less than seven nor more than twenty-eight clear days before the date appointed for
holding a general meeting notice shall be given to all who are entitled to receive notice of
the meeting of any person who is recommended by the directors for appointment as a
director at the meeting or in respect of whom notice has been duly given to the Company
of the intention to propose him at the meeting for appointment as a director. The notice
shall give the particulars of that person which would, if he were so appointed, be required
to be included in the Company'’s register of directors.

The directers may appoint @ person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in accordance with the Articles as
the maximum number of directors. A director so appointed shall hold office only until
the next following annual general meeting. If not reappointed at such annual general
meeting, be shall vacate office at the conclusion of the meeting.

The office of a director shall Ee vacated if -

2441  he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

24.4.2  he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

24.43  he resigns his office by notice to the Company; or
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24.44  he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that period
and the directors resolve that his office be vacated; or

2445  he becomes incapable of reason of mental disorder, illness or injury or
managing and administering his property and affairs and the other directors
resolve that his office is vacated; or

24.4.6  being a director designated a Partnership Director a notice is served by the
Partnership removing him from the office; or

24.4.7  (in the case of an executive director only) he shall, for whatever reason, cease
to be employed by the Company or any subsidiary of the Company; or

2448  being a director of the Company, other than one of the directors specified in
Article 24.4.6 above, be is removed by Partnership Direction, and such
removal shall take effect upon delivery of the Partnership Direction to the
Registered Office.

~ REMUNERATION OF DIRECTORS
DIRECTORS REMUNERATION AND EXPENSES

The directors shall be entitled to such remuneration as the Company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration shall
be deemed to accrue from day to day.

The directors may be paid all travelling, hotel, and other expenses properly incurred by
them in connection with their attendance at meetings of directors or commitices of
directors or general meetings or separate meetings of the holders of any class of shares or
of debentures of the Company or ctherwise in connection with the discharge of their
duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to any statutory provision, the directors may appoint one or more of their number
to the office of managing director or to any other executive office under the Company and
may enter into an agreement or arrangement with any director for his employment by the
Company or for the provision by him of any services outside the scope of the ordinary
duties of a director. Any such appointment, agreement or arrangement may be made
upon such terms as the directors determine and they may remunerate any such director for
his services as they think fit. Any appointment of a director to an executive office shall
terminate if he ceases to be a director but without prejudice to any claim to damages for
breach of the contract of service between the director and the Company.

Subject to any statatory provision and pravided that he has disclosed to the directors the
nature and extent of any material interest of his, a director notwithstanding his office -

(a) may be a pasty to, or otherwise interested in, any transaction or arrangement with
the Company or in which the Company is otherwise interested; and
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{b)  may be a director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise intercsted in, any body corporate promoted by
the Company or in which the Company is atherwise interested; and

() shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and no
such transaction or arrangement shall be liable to be avoided on the ground of any
such interest or benelfit.

For the purposes of Article 26.2:-

(a) a general notice given to the directors that a director is to be regarded as having
an interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shalt be
deemed to be a disclosure that the director has an interest in any such transaction
of the nature and extent so specified; and

(b)  an interest of which a director has no knowledge and of which it is unreasonable
to expect him to have knowledge shall not be treated as an interest of his.

DIRECTORS® GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuities or pensions or
by insurance or otherwise, for any director who has held but no longer holds any
executive office or employment with the Company or with any body corporate which is
or has been a subsidiary of the Company or a predecessor in business of the Company or
of any such subsidiary, and for any member of his family (including a spouse and a
former spouse) or any person who is or was dependent on him, and may (as weil before as
after he ceases to hold such office or employment) contribute to any fund and pay
premiums for the purchase or provision of any such benefit.

MISCELLANEOUS
INDEMNITY

Subject to the Act but without prejudice to any indemnity to which a director may
otherwise be entitled, every director or other officer of the Company shall be indemnified
out of the assets of the Company against any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application in which relief is granted to
him by the court from liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company.

INSURANCE

The Board shall have the power to purchase and maintain for any director or other officer
insurance against any liability which by virtue of any rule of law would otherwise attach
to him in respect of any negligence, default, breach of duty or breach of trust of which he
may be guilty in relation to the Company.
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31.6

SHARE CERTIFICATES

Every Shareholder, upon becoming the holder of any shares, shall be entitled without
payment to cne certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the balance of
such holding) or several certificates each for one or more of his shares upon payment for
every certificate after the first of such reasonable sum as the Board may determine. Every
certificate shall be sealed with the seal and shall specify the number, class and
distinguishing numbers {if any) of the shares to which it relates and the amount or
respective amounts paid up thereon. The Company shall not be bound to issue more than
one certificate for shares held jointly by several persons and delivery of a certificate to
one joint holder shall be a sufficient delivery 1o all of them.

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating evidence as the Board may determine but
otherwise free of charge, and (in the case of defacernent or wearing-out) on defivery up of
the old certificate.

CALL ON SHARES

Subject to the terms of allotment, the Board may make calls upon the Shareholders in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and each Shareholder shall (subject to receiving at least fourteen clear days’
notice specifying when and where payment is to be made) pay to the Company as
required by the notice the amount called on his shares. A call may, before receipt by the
Company of any sum due thereunder, be revoked in whole or in part and payment of a
call may be postponed in whole or in part. A person upon whom a call is made shall
remain liable for calls made upon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was made.

A c¢all shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed.

The joint holders of a Share shall be jointly and severally liable to pay all calls in respect
thereof.

If a call remains unpaid after it has become due and payable the person from whom it is
due and payable shall pay interest on the amount unpaid from the day it became due and
payable until it is paid at the rate fixed by the terms of allotment of the Share orin the
notice of the call or, if no rate is fixed, at the appropriate rate (as defined in the Act) but
the Board may waive payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to be 2
call and if it is not paid the provisions of the Articles shall apply as if that amount had
become due and payable by virtue of a call.

Subject to the terms of allotment, the Board may make arrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of calls
on their shares.
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If a call remains unpaid after it has become due and payable the Board may give to the
person from whom it is due not less than fourteen clear days’ notice requiring payment of
the amount unpaid together with any interest which may have accrued and all expenses
that may have been incurred by the Company by reason of such non-payment. The notice
shall name the place where payment is to be made and shall state that if the notice is not
complied with the shares in respect of which the call was made will be liable to be
forfeited.

If the notice is not complied with any Share in respect of which it was given may, before
the payment required by the notice has been made, be forfeited by a resolution of the
Board and the forfeiture shall include all dividends or other moneys payable in respect of
the forfeited shares and not paid before the forfeiture.

Subject to any statutory provisions, a forfeited Share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the Board may determine either to the
person who was before the forfeiture the Shareholder or to any other person and at any
time before sale, re-allotment or other disposition, the forfeiture may be cancelled on such
terms as the Board thinks fit. Where for the purposes of its disposal a forfeited share is to
be transferred to any person the directors may authorise some person to execute an
instrument of transfer of the Share to that person.

A person any of whose Shares have been forfeited shall cease to be a Sharcholder in
respect of them and shall surrender to the Company for cancellation the certificate for the
Shares forfeited but shall remain liable to the Company for all moneys which at the date
of forfeiture were presently payable by him to the Company in respect of those Shares
with -interest at the rate at which interest was payable on those moneys before the
forfeiture or, if no interest was so payable, at the appropriate rate (as defined in the Act)
from the date of forfeiture until payment but the Board may waive payment wholly or in
part or enforce payment without any allowance for the value of the Shares at the time of
forfeiture or for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a Share has been forfeited on 2
specified date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the Share and the declaration shall (subject to the execution of
an instrument of transfer if necessary) constitute a good title to the Share and the person
to whom the Share is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the Share be affected by any irregularity in or
invalidity of the proceedings in reference to the forfeiture or disposal of the Share.

TRANSMISSION OF SHARES

If a Shareholder dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint holders,
shall be the only persons herein recognised by the Company as having any title to his
interest; but nothing contained in these Articles shall release the estate of a deceased
Shareholder from any liability in respect of any share which had been jointly held by him.

A person becoming entitled to a Share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the Board may properly require,
elect either to become the holder of the Share or to have some person nominated by him
registered as the transferee. If he elects to become the holder he shall give notice to the
Company to that effect. If he elects to have another person registered he shall execute an
instrument of transfer of the Share to that person. All the articles relating to the transfer
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of shares shall apply to the notice or instrument of transfer as if it were an instrument of
transfer executed by the Shareholder and the death or bankruptcy of the Shareholder had
not occurred.

A person becoming entitled to a Share in consequence of the death or bankmptcy of a
Shareholder shall bave the rights to which he would be entitled if he were the holder of
the Share, except that he shail not, before being registered as the holder of the Share, be
entitled in respect of it to attend or vote at any meeting of the Company or at any separate
meeting of the holders of any class of shares in the Company.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own shares (including.
any redeemable shares) and, if it is a private company, make payment in respect of the
redemption or purchase of its own shares otherwise than out of distributable profits of the
Company out of the proceeds of a fresh issue of shares.

ACCOUNTS

No Shareholder shall (as such) have any right of inspecting any accounting records or
other book or documnent of the Company except as conferred by statute or authorised by
the directors or by the ordinary resolution of the Company.

CAPITALISATION OF PROFITS
The directors may with the authority of an ordinary resolution of the Company:

(a) subject as hereinafter provided, resolve to capitalise any undivided profits of the
Cornpany not required for paying any preferential dividend (whether or not they
are available for distribution) or any sum standing to the credit of the Company’s
share premium account or capital redemption reserve;

(b  appropriate the sum resolved to be capitalised to the Shareholder who would have
been entitled to it if it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the Company
of a nominal amount equal to that sum, and allot the shares or debentures credited
as fully paid to those members, or as they may direct, in those proportions, or
partly in one way and partly in the other: but the share premium account, the
capita) redemption reserve, and any profits which are not available for distribution
may, for the purposes of this regulation, only be applied in paying up unissued to
be allotted to members credited as fully paid;

© make such provision by the issue of fractional certificates or by payment in cash
* or otherwise as they determine in the case of shares or debentures becoming
distributable under this regulation in fractions; and

(d) authorise any person to enter on behalf of all the Shareholders concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled upon
such capitalisation, any agreement made under such authority being binding on all
such members.
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36

36.1

36.2

363

364

36.5

36.6

36.7

NOTICES

Any notice to be given to or by any person pursuant to the Articles shall be in writing
except that a notice calling a meeting of the directors need not be in writing.

The Company may give any notice to a Shareholder either personally or by sending it by
first class post in a prepaid envelope addressed to the Shareholder at his registered
address or by leaving it at that address, In the case of joint holders of a Share, all notices
shall be given to the joint holder whose name stands first in the Register of Shareholders
in respect of the joint holding and notice so given shall be sufficient notice to all the joint
bolders. A member whose registered address is not within the United Kingdom at which
notices may be given to bim shall be entitled to have notices given to him at that address.

A Shareholder present, either in person or by proxy, at any meeting of the Company or of
the holders of any class of shares in the Company shall be deemed to have received notice
of the meeting and, where requisite, of the purposes for which it was called.

Every person who becomes entitled to a Share shall be bound by any notice in respect of
that Share which, before his name is entered in the register of Shareholders, has been duly
given to a person from whom he derives his title.

Where a notice is sent by first class post, proof of the notice having been posted in a
properly addressed prepaid envelope will be conclusive evidence that the notice was
given and will be deemed to have been given at the expiration of 24 hours after the
envelope contatning the same is posted.

If at any time by reason of the suspension or curtailment of postal services within the
United Kingdom the Company is unable effectively 1o convene a general meeting by
notices sent through the post, & general meeting may be convened by a notice advertised
in at least one naticnal daily newspaper and such notice will be deemed 10 have been duly
served on all Shareholders entitled thersto at noon on the day when the advertisement
appears. In any such case the Company will send confirmatory copies of the notice by
post if at least seven days prior to the meeting the posting of notices to addresses again
becomes practicable.

Any notice or document delivered or sent by post to or left at the registered address of
any member in accordance with the terms of these Articles shall notwithstanding that
such member be then dead or bankrupt, and whether or not the Company has notice of his
death or bankruptcy, be deemed to have been duly served in respect of any Share
registered in the name of such member as sole or joint holder, unless his name shall at the
time of the service of the notice or document, have been removed from the Register of
Shareholders as the holder of the Share, and such service shall for all purposes be deemed
a sufficient service of such notice or document on all persons interested (whether jointly
with or as claiming through or under him) in the Share.
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1.47 Title: Form 122 - Notice of sub-division
of shares

Date: 13 March 2002



Please do not
write In
this margin

Please complete
legibly, preferably
in black type, or
bold block lattering

* insent full name
of company

Yinsent
Direclor,
Secratary,
Administrator,
Administrative
Recaiver or
Recaiver
{Scotiand) as
apprepnate

COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies For official use
{Address overleaf) ——— -

27

Company number

b1 1 1 [ 4130320 ]

e T Vo |

Name of company

* YELL GROUP LIMITED

givas nofice that:

Pursuant to a written resolution dated 13 March 2002:-
company was sub-divided into 100 ordinary shares of 1p each; and

above company was sub-divided into 100 B ordimary shares of £0.0001 each.

(a) each of the (i) issued and (ii) authorised but unissued ordinary shares of £1 each in the capitat of the above

{b) each of the (i) issued and (ii} authorised but unissued B ordinary shares of £0.01 each in the capital of the

SEgnedWN\ @Wesignaﬁon* DiRecTor Date X B/Z/OA

Presentor's name address and For official Use
reference (if any):

Weil, Gotshal & Manges General Section | Post room l

One South Place
London
EC2M 2WG

Laserform Jnsemationsi 3400 l




1.48 Title: Form 123 - Notice of increase in
nominal capital

Date: 13 March 2002



. COMPANIES FORM No, 123

Notice of increase
in nominal capital

Please do not Pursuant to section 123 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use ~ Company number
Pleasa complete {Address overleaf) me—r—T-
lagibly, praterably R 4180320 J [
in black typs, or L o
bold block lettering  Name of company
" YELL GROUP LIMITED
*insent full name
of company
gives nalice in accordance with section 123 of the above Act that by resolution of the company
dated _13 March 2002 the nominal capital of the company has been
f 21,000 i c 109,000
the copy must be increased by £ beyond the registered capital of £
printed or in some A copy of the resolution authorising the increase is attached. T
other form approved
by the registrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject {o which the new
shares have been cr are to be issued are as follows :
The conditions attaching to the 2,000,000 new ordinary shares of £0.01 each acd the new (0,000,000 new B
otdinary shares of £0.0001 cach are set out in the Articles of Association of the Company.
"Please tick here if
continued overteaf
$Insent
Director,
Secrstary, :
Adminisirator, . . .
Poriiedeiningl Signed Designation 1 b\ Recor Date 3¢’ |3 / 2 /0 0
Receiver or
Receiver .
(Sccﬁaqd) as
appropniale Presentor's name address and For official Use
reference (if any) : General Section } Post ream
Weil, Gotshal & Manges
One South Place .
London T —————
EC2M ZWG

Laserform Intemational 12/99




1.49 Title: Form 288c - Change of
Particulars for Director or Secretary

Date: 15 May 2002



Please complete in typescript,
or in bold black capitals.

CHFPO10 Company Number
Company Name in full
Changes of
particulars Complete [n af cases
form
‘ Name  *Style/Title
Forename(s)
Surmname
1 Date of Birth
Change of name Forename(s)
{enter naw name)
Surname

Change of usual residential address
fenter new address}
Post town
County ! Region
Country

Other Change (please specify)

1 Directors only.

secretary

288c¢

{NOT for appointment (use Form 2882) or resignation (use Form 288b))

[4180320

|

Yell Group Limited

Day Month

Year

Date of change of particulars l 219L° l 4 ‘ 2 | oJ 0 i 2]

L

I' Heonours etcL

l John Gordon

LDavis

(.

Day Month Year

[2lll°|31119|5|;1

L

L

l 24 Yeomans Row

I London
L J Postcode ‘;13 22H
LBngland J

I

I

.

A serving director, secretary etc must sign the form below.

* Voluntary detads. Signed_-_ﬁ\ ! /
N

** Deiele as appropriate.

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if thers is any query.

{~diractors

Date

i5[s| & |

TANE

£

Gl 4 TD, QuEENS itk , QXFORf) Kokl
Lehomy T (vt 960 3437

DX number

DX sxchange

When you have compleled and signed the form pleass send it to the

Registrar of Companies at:

Companies Houss, Crown Way, Carditf, CF14 3UZ DX 33050 Cardiff
for companies registerad in England and Wales

or

Namnanioc Hnanea 7 Nactla Tarrara

Edinhurnh FiR1 7FR




1.50

Title: Special Resolution of the
shareholders resolving to re-register the
company as a public company, change
the company's name from Yell Group
Limited to Yell Group plc and amend
the Memorandum and Articles of
Association.

Date: 24 May 2002



Company Number: 4180320

The Companies Act 1985

Special Resolutions
of

YELL GROUP LIMITED
(the "Company")

passed oo Friday 24 May 2002

At the Annual General Meeting of the Company duly convened and held at the offices of Apax
Partners & Co, 15 Portland Place, London W1B 1PT on Friday 24 May 2002 at 3:15pm, the
following resolutions were duly passed as specia) resolutions of the Company by al) the members
entitled to attend and vote at the Annual General Meeting :

1. that the name of the Company be changed to *Yell Group plc”;

2. that pursuant to section 43(1)(a) of the Companies Act 1985 (as amended) the Company be
re-registered as a public limited company; and

3. that, on reregistration of the Company as a public company, the Memorandum and Articles of 1
Association in the form anached to this resolution and initialled for identification purposes be :
adopted as the new Memorandum and Articles of Association of the Company in substitution ]
for all existing Memorandum and Articles of Association.

<.....-———-3
........ a1
Director/Secretary 1
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Title: Annual Report of Yell Group
Limited for the period from 15 March
2001 to 31 March 2002

Date: 24 May 2002



